
APPLIGATIONS ACCEPTED (RZ 2010-PR-014): October 20, 2010
APPLICATIONS AMENDED (RZ 2010-PR-014): February 2, 2011; June 9, 201 1

APPLfCATfONS ACCEPTED (RZ 2010-PR-014D & 04E): January 11,2012
APPLICATION ACCEPTED (FDP 2010-PR-014D): August 14, 20'12

PLANNING COMMISSION: January 30, 2013
BOARD OF SUPERVISORS: February 12,2013

@ 3:30 Pm

County of Fairfax, Virginia

January 30, 2013

STAFF REPORT ADDENDUM

RZ 2010-PR-014-D and RZ 2010-PR-014-E
FDP 2010-PR-014-D

APPLICANT:

EXISTING ZONING:

PROPOSED ZONING:

PARCEL(S):

ACREAGE:

FAR/DENSITY:

PLAN MAP:

PROVIDENCE DISTRICT

Georgelas Group LLC

RZ 2010-PR-014-D: C-7,l-5, HC, SC
RZ 201 0-PR-01 4-E: C-4, HC

R22010-PR-014-D: PTC, HC, SC
FDP 2010-PR-014-D: PfC. HC. SC
RZ 201 0-PR-01 4-E: PTC, HC

RZ 2010-PR-014-D: ?9-1((1)) 18C;
29-3 ((1)) 54A, 57, 578, 57G

FDP2010-PR-014-D: 29-3 (1) 54A
Rz 2010-PR-014-E: 29-3 ((1) 63C

RZ 2010-PR-074-D: 9.86 acres
FDP 2010-PR-014-D'. 3.52 acres
RZ 2010-PR-014-E: 7.39 acres

RZ 2010-PR-014-D: 6.44 FAR (550-2,035 dweilins units)

FDP 2010-PR-014-D: 2.95 FAR (150-436 dwetling units)
RZ 2010-PR-014-E: 3.29 FAR (1 10-234 dwelling units under res, opt.)

RZ 2010-PR-074-D: Transit Station Mixed Use and Park /
Open Space

FDP 2010-PR-014-D'. Transil Station Mixed Use
RZ 2010-PR-074-E: Transit Station Mixed Use
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PROPOSAL:

RZ 2010-PR-014-D: To rezone five parcels to the Planned Tysons Corner Urban
District (PTC District) for a mixed use development of seven buildings, including multi-
family residential, ofiice and hotel buildings ranging up to 400 feet in height, with ground
floor retail and other uses.

FDP 2010-PR-014-D: To approve the final development plan on a portion of the land
area of RZ 2010-PR-014-D for a single high-rise residential building, an interim park and
an option to retain or remove an existing building.

RZ 2010-PR-014-E: To rezone to the PTC District to permit the addition of three
additional buildings to an existing office park (two existing buildings to remain) adding
office and hotel or residential uses, with possible ground floor retail / other uses.

STAFF RECOMMENDATIONS:

Staff recommends approval of RZ 2010-PR-014-D, subject to the execution of proffers
consistent with those contained in Attachment 1 .

Staff recommends approval of FDP 2010-PR-014-D, subject to FDP conditions
consistent with those contained in Aftachment 2 and to the Board's approval of
RZ 2010-PR-014-D.

Staff recommends approval of RZ 2010-PR-014-E, subject to the execution of proffers
consistent with those contained in Attachment 3.

Staff recommends approval of the following modifications and waivers for both
RZ 2010-PR-014-D and RZ 2010-PR-014-E:

r Modification of all trails and bike trails in favor of the streetscape and on-road
bike lane system shown on the Plans;

. Waiverof Par.3of Sect. 17-201 of theZoningOrdinancetoprovideany
additional interparcel connections to adjacent parcels beyond that shown on the
Plans and as proffered;

. Waiver of Par. 4 of Sect. 17-201 of the Zoning Ordinance requiring any further
dedication and construction for widening of existing roads to address
Comprehensive Plan requirements beyond that which is indicated in the Plans
and proffers;

o Waiver of Par. 1 of Sect. 6-506 of the Zoning Ordinance requiring a minimum
district size of 10 acres in the PTC District:



. Waiver of a service drive on Route 7;

r Modification of interior and peripheral parking lot landscaping requirements for
interim surface lots, when shown on an approved FDP or as applies to interim
uses for existing conditions;

r Waiver of Zoning Ordinance Section 16-403 requiring a final development plan as
a prerequisite to a site plan in the PTC District for the following features as shown
on the CDP: public improvement plans associated with public streets, interim park
space previously proffered with RZ 2010-PR-0144 and located on RZ 2010-PR-
014E, and minor modifications to the existing buildings on RZ 2010-PR-014E;

. Waiver of Sect. 1 1-302 of the Zoning Ordinance to allow a private street to
exceed 600 feet in length as shown on the CDP;

. Modification of Sect. 7-0802.2 of the PFM to allow for the projection of structural
columns into parking stall (no more than 4% of the stall area);

. Waiver to allow the use of underground stormwater management and best
management practices in a residential development, subject to Waiver #8158-
WPFM-OO2-1;

. Modification of the 10 year tree canopy requirements in favor of that shown on
the Plans and as proffered;

. Modification of the tree preservation target in favor of that shown on the Plans
and as proffered;

o Modification of Sect. 12-0702 1B (2) to permit the reduction of the minimum
planter opening area for trees used to satisfy the tree cover requirement, in favor
of that shown on the Plans and as proffered;

r Waiver of Par. 2 of Sect. 2-506 of the Zoning Ordinance to allow a parapet wall,
cornice or similar projection to extend more than three feet above the roof, when
shown on an approved FDP;

. Waiver of maximum fence height to permit an increase from seven feet to 14 feet
for sport courts and other features when shown on an approved FDP;

o Modification ot Par. 4 of Sect. 1 1-202 of the Zoning Ordinance requiring a
minimum distance of 40 feet of a loading space from a drive aisle when shown
on an approved FDP; and

. Modification of Sect. 7-0800 of the PFM to allow the use of tandem parking
spaces with valet service to be counted as required parking (as permitted by the
PTC District regulations) as described in the proffers.

It should be noted that it is not the intent of the staff to recommend that the
Board, in adopting any conditions, relieve the applicanVowner from compliance with the



provisions of any applicable ordinances, regulations, or adopted standards; and that,
should this application be approved, such approval does not interfere with, abrogate or
annul any easements, covenants, or other agreements between parties, as they may
apply to the property subject to this application

It should be noted that the content of this report reflects the analysis and
recommendation of staff; it does not reflect the position of the Board of Supervisors.

For information, contact the Zoning Evaluation Division, Department of Planning
and Zoning, 12055 Government Center Parkway, Suite 801, Fairfax, Virginia
22035-5505, (703) 324-1290 TTY 711 (Virginia Relay Center).

Tracy Strunk

X:\DPATysons-Core\CASESIG€o€e/as RZ 201OPR-014E1aII repoft RZ 2010-PR-014 D E FDP D.d@x

Americans with Disabilities Act (ADA): Reasonable accommodation is available upon 7 days advance notice.
For additional infomation on ADA call (703) 324-1334 or TTY 7l I (Virginia Relay Center).
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SPRING HILL STATION
DEMONSTRATION PROJECT PART D

REZONING APPLICATION
CONCEPTUAL DEVELOPMENT PLAN

RZ 2010-PR-014-D
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BACKGROUND

This staff report addendum addresses two rezoning requests and one associated final
development plan request. The applications are part of the 31.45 acre rezoning to the
Planned Tysons Corner Urban District (PTC District) originally filed by the Georgelas
Group LLC as RZ 2010-PR-014, and known as Spring Hill Station. Below is a short
description of the requests:

RZ 2010-PR-074-Dj Requests to rezone to the Planned Tysons Corner Urban District
(PTC District) for a mixed use development of seven buildings, including multi-family
residential, office and hotel buildings ranging up to 400 feet in height, with ground floor
retail and other uses. Maximum gross floor area (GFA): 2,786,000 square feet.
Maximum floor area ratio (FAR): 6.43

FDP 2010-PR-014-D: Requests approval of a final development plan on a portion of
the land area of RZ 2010-PR-014-D for a single high-rise residential building and an
interim park on the north and an option to retain or replace an existing building on the
south. Maximum GFA: 461,148 sf. Maximum FAR: 2.95.

RZ 2010-PR-074-E Requests to rezone to the PTC District to permit the addition of
three buildings to an existing office park of two buildings adding office and hotel or
residential uses, with possible ground floor retail / other uses (the existing buildings will
remain). Maximum GFA: 1,083,170. Maximum FAR: 3.29.

ln the staff report published January 17 , 2013, staff recommended approval of the
applications, with the rezonings subject to the proposed proffers (included in the report)
and the final development plan subject to the proposed development conditions (also
included). As noted in the report, staff believed that the applications on the whole were an
excellent example of transit-oriented development and addressed the many
recommendations of the Comprehensive Plan. As with many applications of this size,
however, a number of issues were still under discussion with the applicant.

In order to address these issues, the applicant has provided revised plans for all three
applications and revised proffers for the two rezonings. Staff has also proposed revised
development conditions for the FDP. This addendum outlines the changes in the plans,
proffers and conditions. The revised plans are provided at the front of this report. The
revised proffers and conditions are provided in Attachments '1, 2 and 3, and are shown
with changes from the versions in the staff report in blackline for ease of review. Staff
continues to recommend approval of the applications.
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Chanqes to the Plans:

No substantive changes were made to the plans. The following clerical edits and minor
changes were made to both sets of plans:

. Re-dated all plans 1128113
r Verified and updated Sheet indexes on all plans
. Corrected spelling errors in several notes
. Updated several notes to indicate additional loading spaces will not increase

driveway widths
. Revised hatch patterns on stormwater sheets for clarity

With regard to RZ 2010-PR-014D, the following changes were made:

. Sheet C-3 corrected the tax map reference for Parcel 54 in General Note 1

o Replaced Sheets C-18 and C-18B showing final state of interim fire station plan and
additional details (which had been inadvertently removed)

. Deleted a large video screen shown on the side of Building D1.

With regard to FDP 2010-PR-014D, the applicant edited a note to require landscaping and
tree cover to be in substantial conformance with that shown on FDP (rather than "remain
consistent").

Changes to the Proffers:

Because many of the profiers are similar or identical for applications RZ 2010-PR-014D
(014D) and RZ 2010-PR-014E (014E), the following list identifies and discusses each issue.
These changes are also shown in blackline in the proffers (014D proffers are found in
Attachment 1; 014E proffers are found in Attachment 3 is 014E). Minor editorial changes
are shown in the proffers but not discussed here.

r In consultation with staff, the applicant has reorganized the proffers relating to the
proposed development uses and FDPs so that the structure ofthe documents is
more intuitive, and to align the proffer structure of the two cases. Both sets of
proffers now:
: Define existing development and interim uses (if any) within Proffer lf4;
- Define the proposed development within Proffer #5A;

- Define the maximum floor area with Proffer #58;
- Provide for flexibility beyond the building square footages shown in the tabs for

each case within Proffer #5C;

- ldenti! Special Exception and Special Permit Uses within Proffer #5D; anq
-- Discuss Final Development Plans and the features that will be provided with the

submission of each FDP within Proffer #6.
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These edits do not substantially change the proffers as seen in the staff report but
provide for a logical and clear proffer structure.

o Proffer #48. 014D: Added commitment to sign interim parking lots as temporary or
interim (no interim parking is proposed in 014E)

o Proffers #6F, 014D and 014E: Added commitment to provide a description of how the
proposed development and other FDP applications related to the zoning case will
address the desired mix-of-uses
This commitment was added to address the stated concem that if the minimum
residential commitment was constructed, an undesirable use mix might result.

. Proffer #6G. 014D and 014E: Added commitment to provide details of any parapet
walls, etc. that extend more than three feet above a roof to all FDP applications
This proffer was added to address the staff's concem that the applicant did not
provide enough information regarding the proposed walls to suppott the requested
waiver.; With the addition of this proffer, sfarT supports the waiver allowing such
features when shown on an approved FDP.

r Proffer #6P, 014D and Proffer #60. O14E: Added commitment to provide details, to
the extent known, of when tandem and valet parking will be used to all FDP
applications
This commitment was added lo address the staff s concem that the application did
not provide enough detail about how the tandem and valet parking would operate.
With the addition of this proffer, staff supporls the waiver allowing the use of tandem
and valet parking as paft of the required parking.

. Proffer #6P. 014D and Profier #60, O14E: Added commitment to provide details of
how parking will be phased to meet the parking maximums at build-out to all FDP
applications where the proposed FDP proposes to exceed the maximum parking
rates (ie., when parking is front loaded)

r Proffer #6V. 014D and Proffer #6U, 014E: Added commitment to provide details of
any fencing that exceeds seven feet in height to all FDP applicalions
This proffer was added to address the staffs concem about the lack of information
about the proposed fencing. With the addition of this proffer, staff supports the
waiver allowing such features when shown on an approved FDP.

. Proffer #21 Hv, 014D and 014E: Added clarification to commitment to maintain and
replace streetlights to include maintenance and replacement of the pole and bracket
as well as the fixture

r Proffer #22Cvii, 014D and 014E: Deleted language referencing Article 12 (signs) and
Comprehensive Sign Plans from the proffer relating to interim conditions because this
is already required elsewhere in the proffer (duplicative)

r Proffer #22D. 014D: Revised language relating to alternative uses on Building Dl site
to clarify commitment that alternative uses may be provided at any time but one of
the two options for alternative uses will be definitely provided with the second of the
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D2 buildings. This language is consistent with the discussion in the staff report and
the proposed development condition on the FDP

Proffer #23A, 014D and 014E: Deleted definition of "construct" in street proffers as a
definition is included earlier in the proffers, in proffer #7 (duplicative)

Proffers #26A1 and #268i, 014D: Added commitment to demonstrate in writing
efforts to acquire off-site rights-of-way for the purpose of constructing a more
complete street grid

Proffer #26Aii. 014D: Clarified that, if interim sections of particular streets are
constructed, applicant will escrow funds for the removal of the interim improvements
by others at such time as the ultimate alignment is constructed and the provision of
the necessary easements to allow this work
This proffer addresses sfaffs concem that the applicant should ensure that the
ultimate street alignment will be able to be built in the future if interim sections are
constructed now.

Proffers #26C and #26D. 014D: Clarified that, if interim sheet sections are
constructed, the area of the ultimate street will be dedicated and the cost to complete
such construction will be escrowed
This proffer also addresses staff's concem that the applicant should ensure that the
ultimate street alignment will be able to be built in the future if inteim secflons are
constructed now

Proffer #28E. 014D: Added a commitment to "come to the table" if the developer of
Parcel 57H (part of 014C) is ready to construct Merchant Street prior to the
development of any of the 014D buildings along Merchant
This proffer addresses sfaffs concem that the applicant had not commifted to
participate ln such discussions. The applicant had already provided a proffer to
construct Merchant Street across Parcel 57H if permission is provided by the propefty
owner.

Proffer #30C, 014D: Added a commitment to provide written notification to the owners
of adjacent properties when private access easements are recorded to the benefit of
the adjacent property (such as along the service alleys under and between Buildings
D1 and D2)

Proffer #57. 014D and 014E: Modified 'Arts and Entertainment' proffer to provide
examples of the types of arts-related uses that the applicant will work with the Arts
Council to include in the development (at the applicant's discretion)

Proffer #65. 014D and Proffer #62. 014E: Added a contribution to a Tree preservation
and Planting Fund of $6,000 for 014D and $1,000 for 014E, at the time of site plan
approval for the first new building on each respective site
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Chanqes to the FDP Development Conditions:

The following changes to the development conditions for FDP 2010-PR-014D are proposed
by staff and shown in blackline in Attachment 2:

r Revise Condition #7 for clarity (relating to staff and Supervisor review of the final
height of Building D2A)
It should be noted that the applicant has asked for additional modifications to fhls
condition that are cunently under review by staff.

. Delete Condition #8, which required a two-foot pedestrian step-off area along the
Pierpoint Street streetscape. As noted in the staff report, the applicant had recently
provided additional information about this area, and had requested that the condition
be stricken. The applicant noted that the proposed tree pits are not bio-retention
facilities (and therefore will be flush with the sidewalk, not recessed) and that the
length of the tree pits has been minimized, reducing the distance a pedestrian would
have to cross to reach the sidewalk. Staff has reviewed this information and has
concluded that, in this instance, the streetscape as shown in the FDP (with no steo
off area along the tree pits) is appropriate and therefore proposes to delete the
condition.

o Revise old Condition #9 (now #8) relating to the timing of dedication of Merchant
Street across the northern end of the FDP area. As noted in the staff report, staff
would like to see dedication on demand as a commitment whenever possible to
facilitate the completion of the grid of streets in as timely a manner as possible. lt is
recognized that existing businesses and buildings impact dedication in some cases.
Staff therefore proposed a condition requiring the dedication of Merchant Street at
such time as a site plan for Building D2A was approved and any existing buildings
were removed. The applicant has indicated that, because a site plan could be
approved but not constructed, the timing referenced in the condition should be
commencement of construction of Building D2A (i.e. pouring of footings and
foundation). Staff does not object to this timing and has revised the language.
It should be noted that the applicant has also asked that this condition retain the
applicant's right to utilize the dedication area for construction purposes; staff is
cunently reviewing this language.

fl
Additional Waivers and Modifications supported:

The staff report noted four requested waivers/modifications that could be supported by staff
if additional commitments were made to identify certain features on future FDPs. As noted
above in the discussion of proffer modifications, the applicant has made these commitments
and staff now supports the following waivers/modifications (in addition to those noted in the
staff report):
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Waiver of Par. 2 of Sect. 2-506 of the Zoning Ordinance to allow a parapet wall,
cornice or similar projection to extend more than three feet above the roof, when
shown on an approved FDP.

Waiver of maximum fence height to permit an increase from seven feet to 14 feet
for sport courts and other features when shown on an approved FDP.

Modification of Par. 4 of Sect. 11-202 of the Zoning Ordinance requiring a minimum
distance of 40 feet of a loading space from a drive aisle when shown on an
approved FDP.

Modification of Sect. 7-0800 of the PFM to allow the use of tandem parking spaces
with valet service as described in the proffers to be counted as required parking (as
permitted by the PTC District regulations)

CONCLUSIONS AND RECOMMENDATIONS

Staff Conclusions

As noted, staff continues to believe that these applications conform to the
recommendations of the Comprehensive Plan and good design principles. The revisions
to the proffers address a number of the issues noted as outstanding in the staff report and,
as such, represent an improvement to the applications. lt should be noted, however, there
are still a few issues that have not been addressed. Staff continues to recommend that the
applicant commit to providing a contribution for open space and park facilities if the higher
residential options are exercised. With regard to the Arts and Entertainment District, while
the applicant has revised the proffer relating to the arts to be more specific, staff believes
that additional measures could be taken to increase the commitment to making the Spring
Hill Metro station area a true "arts and entertainment district." Most importantly, staff
believes that the applicant's caveat on dedication of sidewalks (requiring the County to
accept a deed restriction or nothing) is unacceptable and should be removed. This final
issue has not been addressed by the applicant.

Outstanding issues notwithstanding, staff believes that these applications are an excellent
example of transitoriented development and address the many recommendations of the
Comprehensive Plan. Staff therefore continues to recommend the following:

Recommendations

Staff recommends approval of RZ 201 0-PR-014D, subject to the execution of proffers
consistent with those contained in Attachment 1.

Staff recommends approval of FDP 201 0-PR-014D, subject to FDP conditions consistent
with those contained in Attachment 2 and to the Board's approval of RZ 2010-PR-014D.
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Staff recommends approval of RZ 2010-PR-014E, subject to the execution of profFers
consistent with those contained in Attachment 3.

Staff recommends approval of the following modifications and waivers for both
applications:

o Modification of all trails and bike trails in favor of the streetscape and on-road bike
lane system shown on the plans;

. Waiverof Par.3of Sect. 17-2Q1 oltheZoningOrdinancetoprovideanyadditional
interparcel connections to adjacent parcels beyond that shown on the plans and as
proffered;

. Waiver of Par. 4 of Sect. '17-201 oI the Zoning Ordinance requiring any further
dedication and construction for widening of existing roads to address
Comprehensive Plan requirements beyond that which is indicated in the plans and
proffers;

. Waiver of Par. 1 of Sect. 6-506 of the Zoning Ordinance requiring a minimum district
size of 10 acres in the PTC District;

r Waiver of a service drive on Route 7;

r Modification of interior and peripheral parking lot landscaping requirements for
interim surface lots, when shown on an approved FDP or as applies to interim uses
for existing conditions;

r Waiver of Zoning Ordinance Section 16-403 requiring a final development plan as a
prerequisite to a site plan in the PTC District for the following features as shown on
the CDP: public improvement plans associated with public streets, interim park
space previously proffered with RZ 2010-PR-0144 and located on RZ 2010-PR-
014E, and minor modifications to the existing buildings on RZ 2010-PR-014E;

. Waiver of Sect. 1 1-302 of the Zoning Ordinance to allow a private street to exceed
600 feet in length as shown on the CDP;

. Modification of Sect. 7-0802.2 of the PFM to allow for the projection of structural
columns into parking stall (no more than 4% of the stall area);

o Waiver to allow the use of underground stormwater management and best
management practices in a residential development, subject to Waiver #8158-
WPFM.OO2-1;

. Modification of the 10 year tree canopy requirements in favor of that shown on the
Plans and as proffered;

o Modification of the tree preservation target in favor of that shown on the Plans and
as proffered;

r Modification of Sect. 12-07021B (2) to permit the reduction of the minimum planter
opening area for trees used to satisfy the tree cover requirement, in favor of that
shown on the Plans and as proffered;.
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. Waiver ol Par.2 of Sect. 2-506 of the Zoning Ordinance to allow a parapet wall,
cornice or similar projection to extend more than three feet above the roof, when
shown on an approved FDP;

. Waiver of maximum fence height to permit an increase from seven feet to 14 feet
for sport courts and other features when shown on an approved FDP;

r Modification of Par. 4 of Sect. 11-202 of the Zoning Ordinance requiring a minimum
distance of 40 feet of a loading space from a drive aisle when shown on an
approved FDP; and.

r Modification of Sect. 7-0800 of the PFM to allow the use of tandem parking spaces
with valet service to be counted as required parking (as permitted by the
PTC District regulations) as described in the proffers.

ATTACHMENTS

1. Draft Proffer Statement: RZ 2010-PR-014D
2. Proposed Development Conditions: FDP 2010-PR-014D
3. Draft Proffer Statement: RZ 2010-PR-014E
4. Revised Affidavit RZ 2010-PR-014D



ATTACHMENT 1





PROFFERS
GEORGELAS GROUP LLC

RZ 2010-PR-014-D

January *62!,2013

Pursuant to Section 15.2-2303(A) of the Code of Virginia (1950, as amended) and
Section 18-204 of the Zoning Ordinance of Fairfax County (1978, as amended), the property
owners and applicant, for themselves and their successors and/or assigns (hereinafter collectively
refened to as the "Applicant"), hereby proffer that the parcels under consideration and shown on
the Fairfax County 2012 Tax Maps as 29-l ((l)) l8C and 29-3 (1)) 54A,57,57B, and 57G (the
"Subject Property") shall be in accordance with the following conditions if, and only if rezoning
application 2010-PR-014-D (the "Rezoning") is granted.

The Subject Property is part of a larger rezoning known as "Spring Hill Station" which
includes four related components identified as A, B, D and E (collectively referred to as "RZ
2010-PR-014"). The Subject Property is the subject ofRZ 2010-PR-014-D. Property identified
as 2012 Tax Map 29-3 (l)) 48D is the subject of RZ 2010-PR-014-A, which was previously
approved. Property identified as 2012 Tax Map 29-3 (l) 60C is the subject of RZ 2010-PR-
014-B, which was previously approved. Property identified as 2012 Tax Map 29-3 ((1)) 63C is
the subject ofRZ 2010-PR-014-E. RZ 2010-PR-014 is divided into three neighborhoods referred
to as 1,2 and 3 and six areas identified as Areas A, B, D, E, F and G. The Subject Property is in
Neighborhood I and is refened to as Area D.

GENERAL

l. Conceptual Development Plan. The Subject Property shall be developed in substantial
conformance with the Spring Hill Station Demonstration Project Part D Conceptual
Development Plan ("CDP") dated June 22,2010 and revised through January +{23,2013,
prepared by VIKA, Incorporated, WDG Architecture, PLLC, and ParkerRodriquez, Inc.
The CDP includes two options; Option 1 represents the maximum office proposal, Option
2 represents the maximum residential proposal. The Applicant reserves the right to
develop in accord with either option or a combination of the two options. The proffered
elements of the CDP are limited to the grid of streets, general location of the points of
access, general location of the buildings, uses (i.e. office, hotel, residential and
retail/service), building heights, amount, general location and quality of urban park land,
and general quality and character of the streetscape. Other elements of the CDP may be
adjusted or modihed with approval of future Final Development Plans ("FDPs") in
accordance with the provisions set forth in Sect. 16-402 of the Fairfax County Zoning
Ordinance (the "Zoning Ordinance").

2. Minor Modifications. Minor modifications to the CDP may be permitted as determined
by the Zoning Administrator. The Applicant shall have the flexibility to modit, the
layout shown on the CDP without requiring approval ofa Conceptual Development Plan
Amendment C'CDPA) provided such changes are in substantial conformance with the
CDP as determined by the Zoning Administrator and do not aJfect the proffered elements
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of the CDP identified in Proffer 1. Dursuant to Par. 4 of Sect.l6-403 of the Zonins
Ordinance.

3. Umbrella Owners' Association or Eouivalent. The Applicant shall cause the recordation
of an umbrella owners association ("UOA") or the equivalent in the form of one or more
reciprocal easement and/or joint maintenance and/or joint development agreements, and
other govemance documents as necessary (collectively refened to as "UOA or
equivalent"), to provide for various proffer and maintenance obligations, including but
not limited to, implementation of the TDM program, maintenance of the private streets
and sidewalks, streetscapes and fumishings therein, publicly accessible park areas and
any private utility systems. Such governance documents shall be submitted to the Offrce
of the County Attomey to ensure they provide for the various proffers and maintenance
obligations not otherwise covered by separate agreement with Fairfax County (the
"County") and./or the Virginia Departrnent of Transportation ("VDOT"). Said UOA or
equivalent may be expanded to include other properties subject to RZ 2010-PR-014 as
well as additional nearby properties.

PROPOSED DEVELOPMENT

+--{lryg6d-De+e+ep*rg*t T:he-rnaxjnun*grcy--Jl6or trrea ("(il--A:f(gltr5:; llool ares as

-+he-$+biee+-+rceert.+-is

l)evelopment
+ist*;gorner lJrbal ("PFe") Distriet; subjeet te lirnilations in_+he'4e+edtlprrrelr+
labulsltio+li on $heet €, 3'! of the eDP and these Prefl'ers, 'l-he primanr_+ses_o${$e

i
p+e+i4e+jn+hede -usefe*'i{ieSi{l

'l'he rnaxi
petrl"-&otn- trips than hetel uses (llmse otlier trses hereinarlel re{brred to "llighJl'rip

@ip
Genereling Uses shall he defrned as Retail/$erviee-uses in a :;ingle building thsf te{al

{+dinant-e'i+i+h-@@
dis€re+ion---€p1:-t€-,H+ili*r.+he-em@iensjn-daee-otr+his
pafasfaFn-

+lqel+er+l_ex1en|llad_kxc+itti*{rS-a}L_Ret*iJ"'$!lla"i€€-{se1r-stxatt-+etrc+iaed++il+-ttrc

@+re
*-i* {he develspnrent tabulations

$* [iheet C 3A oFt*e.Gl)P m.ry tte shilled hetrveen btrildings rvith an app{oved }.'Dll. and
+he-e+eFaF{iMlr

in€+eas€ ift the
6F,\ alloeateel t$ the l{etail/,{ier*ise €a+etar} in a prirn{rily residential buildint that is



RZ 2010-PR-014-D
Page 3

@
Uses alle'rved by speeial exeeptien er speeiel permit in the PTe Distriet may be

W
t,4. Existine and Interim Structures and Uses.

Except as provided in paragraph C below, the existing structures on the Subject
Property, as shown on the CDP, may remain in use as an initial phase until such
time as the portion of the Subject Property on which the existing structure(s) is
located is redeveloped in accordance with this application, or as otherwise stated
in these Proffers. The structures may not be modified or enlarged, except that
minor modifications and minor building additions may be approved by the Zoning
Administrator pursuant to the provisions of Par. 4 of Sect. 16403 of the Zoning
Ordinance or may otherwise be necessitated with the implementation of Proffer
22D. Interior modifications to the structures shall be permitted. Changes may be
made to the site conditions as shown in the phasing Sheets 4-6.0 tfuough A-8.0 of
the CDP and changes may be made to accommodate interim uses, including
access modifications.

Those uses within the existing structures that are legally existing at the time of
approval of this Rezoning but are not uses permitted in the PTC District include
Vehicle Major Service Establishments, Warehouse Establishments, Wholesale
Trade Establishments, Heavy Equipment and Specialized Vehicle Sale, Rental
and Service Establishment, and Storage Yards (see Exhibit A). These uses may
remain as permitted interim uses, but may not be enlarged, except that the Zoning
Administrator may permit minor modifications or minor enlargements. If any
such use is discontinued for a period of two years, it shall no longer be a
permitted use.

Privately owned and operated commercial interim off-street parking and
commuter parking, at rates determined by the Applicant, shall be permitted in
existing surface lots upon notification to FCDOT and without
PCA/CDPA/FDP/FDPA approval and in new parking lots with a FDP as provided
in paragraph C below, as an interim use on the existing properties at the sole
discretion of the Applicant. Such parking_ areas shall be signed that rhey are
intcrirn or tcmporan' facilitics.

Any use that is permitted in the PTC District, with the exception ofresidential and
hotel uses, may also be permitted as an interim use subject to the Use Limitations
in Sect. 6-505 and the provisions of Part A of this Proffer except that commercial
off-street parking in new parking lots and large retail establishments (as defined in
the Zoning Ordinance) shall not be permitted without FDP approval.

B.
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D. Existing structures may be partially demolished to accommodate the construction
in the early phases of development of the Subject Property. In that event, the
portion of the existing structures to remain shall be included in the associated
FDP for the purposes of coordinating site access, circulation and parking, and
ensuring appropriate interim conditions and pedestrian improvements, but shall
only be subject to transportation, streetscape or similar proffered improvements as
shown on the approved FDP.

E. Parking for any new interim uses shall be provided in accordance with Section 6-
509 of the Ordinance.

-5. Prooosecl Development.

A. []ses. I)eveloumcnt of the Subject Properl"v .plqljqglqdc any use permitled in the
Planned 'l vsons Comcr [..]rban ("P'l C'') I)istrict" subicct to linritations in thc-

developrnent tahulations on Sheel C-3A ol the CDP (the "Development
Tabulations") And these Prcllfers. The nrirnar.v uses oflhe Subject Prooertv shall
k*pJlice. notet ana mutli.f'amilvresidellti _fu.9.[rlge''__al!$!ary_]ru
dcfined b.y'. the Zoniug Ordinancc. mav also be included in anv buildinq
designated for one of these primary uses,

The Retail/Service categor):_pJolf,Ldg-d*l!L$9_ lglglgg1Cnr Tabulations may
include any non-rcsidelrlial t1sg"_p-e11nltted in thc PTCI I
l.imitations in Sqct. 6-505. 'l he ,:encral extent and krcation of all Rctail/Service
uses shall be provided with the subnrission of each FDP, and shall be subiect to
Igt irl!4!!d 3pplsysl=

B. lvlaximum (iross l-'kxrr Area.

(i) I he rnaximum gross llool area ("(iFA") (stoss lloor area as delined in lhe
Zonins Ordinanoe as of the date of these proffers). nermitlgd_-p_!1. tllc
Subiect Propgrty :is 2.786.,000 squarc f'eet. inch-rsive of density bonuses
( llre "Prop<ised l)evehpllent").

(ii) 'Ihe rnaxirnurn CFA 1br olll:e uses and other high trip eeneratine uses
(those other uses hereinaller rel'erred to "Hiqh-T'rin Ceneralins Uses"i
shall bel "272.000. l;or the purpose oflhese Pr
(lses shall be defined as lletailiService L$es in a sinslc buildins thar total
rnore than 58.000 GF'r\.

C*-_ Mi!I_nS-0li*{. I-DPs appror,ed
UAS*qr_r the Subiqqf&pqryshall es atr]j;b_the primarv use (based on Ontioq.lo-r-
Option 2 sho$n in the Development Tabulations) and the maximum Cl'A lirr
eaclt building within rhe linrits established b,v these Pl.oll'ers rmd the CDP.'Jhe
specific GFA lbr each buildine shall be established ar linal site plan.

(i) lf the GFA approved witlr the I:'DP for one or more buildings is less than
the maximun GFA shorm in the Development Tabulations for such
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buildine(s). then the excess OFA under the selected Option I or Option 2

llc_lrcf t e*lUllzsd in another buildin,r or building(s) ol' the same use
within the Subiect Propen:-. provided the excess $l]A can be

acconrmodated wilhin the maximum buildins height{-s) shown on thc CDll
and subiect to approval o1' the applicable FDP{s) or FDPA(s} lirr the
buildinsg tttrrNferring and utilizing the excess GFA.

{_ii) 'l'he GIiA allocated to the Retail/Sen,ice caterory in each buildins as

shown in thc Develonmcnt Tabulations mav be shilled hctrveen buildinss
with an anr;roved FDI], and tiie ovelull CFA allocated to the Retail/Scn,ioe
categor.v in the Development Tabulations rnay be increased rvithout the
need lor a P[]A or {jDPA as long as the pronosed increase is shown pn 4n
approvcd l:Dl) and the rnaximum GIrA firr. individual buildings (as set
l-<rrtlr in the Develoriment Tabulations or as ma,v be subsequenth- adjusted
in accordance with subp!&l$-qph (i) above) is no
in thc Crl:A allocatcd to thc Rctail.'Scrvicc calerJorv in a primaril_v
residential buildine that is 30,000 square i'eet nrore than that shown in thc
Development Tabulations ma_v reeuire a sunplenrenlal trallflc anah-sis as

determined by the Fairllx Countv _OeparrmenL oll l ra n
(*f cp0'r-i.

[). Spccial f:]xcention and Special Pe'nnit []ses. LIses allorvcd by special cxccption ol
special nerrnit in the P-I'C District ntar- be authorized Lhrough a senarate snecial
exception or special Feunil prgcess wilhout the ne CDPA.
nrovided the use is in general conf.oJnance with the anproved {iDP and thc
apnlicable approved F'Dll.

Final Development Plans FDPsa':Preve4 fer individual bui
PreEerti' shatt establ

he exeess

ss GFA earl b€

ltppreval of the epp izing
@jPM
Planninu Commission in accordance wirh Section 16-402 o1'the Zoning Ordinance wilh
resnect to each rcspectivo buildins site \\.itlxiut obtaining the consenl eurd/or ioincler of
lhe owncrs uf urv of'lhe other buildirrg sites. Il'requesled b), the l)istricr Sunervisor.
individual .|DPs Ibr the Subiect PropSlU*StM rhtl-a11C4al
rezonirur or fi l"gd in conjunction rvith a PCA shall bt' subjgcr to review brl thc ]]pafdpf
Supervisors (the "Board") to detennine if the Irl)P is in accordance with thc anproved
CDP ancl complies with arrplicable zonins districl regrlations. The Applicarrt shall
rrrovide rvritJcn notice to the Dislrict Su]]erv6af-lgpgn t!4gl;gbgi!il9-[ ol. etich FDp or
[;l)PA apnli.cgli-qn filcd afler arpproval Q;f;_]frjs original rezoning that ig-*1al_!&d
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concurently with a PCA anplicatkx. requesting a detennination by the District
Superriisor as to whether.le^v jerv bv the Board is rarranled.

lhe following information shall be provided with each FDP not filed concunently with
this rezoning application.

A. Overall Tabulation. A tabulation indicating the development status of all property
subject to RZ 2010-PR-014 A, B, D and E to include a listing of ali existing and
proposed buildings, along with the GFA, uses and parking approved on the CDP,
FDP and site plan as may be applicable. The tabulation shall identifr the
reassignment of any excess GFA (as compared with what was originally shown
on the applicable CDP) and shall be updated with each subsequent FDP and site
plan approved for the Subject Property. A similar tabulation shall be provided on
all site plans for the Subject Property.

B. Tree Canonv Calculation. A tabulation indicating the tree canopy calculations of
all property subject to RZ 2010-PR-014 A, B, D and E to be updated with each
subsequent FDPA and site plan approved for the Subject Property.

C. TDM Supplement. A copy of the previous TDM Annual Report, if available, to
determine progress toward attaining TDM goals and any planned modifications to
the TDM program.

D. Sieht Distance. Vehicular sight distance lines at all intersections within, and
adjacent to, the FDP area overlaid on the Landscape Plan as provided in Proffer
21.

E. Utilities. Approximate location of existing and proposed utilities to serve the area
of the FDP including the location of the any utility vaults and maintenance points
to stormwater management facilities overlaid on the Landscape Plan.

F. Prooosed Uses. A list of proposed uses,-a++d demonstration of how such uses
meet the applicable "Use Limitations" of Section 6-505 of the Ordinance. and a
dcscrirrrion in thc statcnrcnt trf iustitjcation of how the mix of uses at the buildrut
til'lhe Sutr-iect Propert.v- will sornDlv rvilh these Prol}brs.

Architectural Elements. Specific information on architectural elements as
provided in Proffer 8 as \'!'ell as delails regardins an-v larapgt-.U4lb-lArulqgl_ll
similal nroiections cxtendin( morc than three f'cot abovc the rool'.

Build-to-Lines. Refinement of the build-toJines based on proposed uses, location
of possible outdoor dining areas, and identification of awnings and canopies that
extend beyond the building zone, as provided in Proffer 9.

Streetscape. A graphic depiction of, and any adjustments to, the activated
streetscape elements as provided in Proffer l0 and refinement of, and adjustments
to, streetscape elements as provided in Proffer 21 .

Li.

H.
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J. Garage Treatments. Proposed parking garage fagade treatments as provided in
Proffers 8 and 11.

K. Landscaping. Detailed landscape plans as provided in Proffer 20.

L. Streetscape Fumishings. Submission of a "Streetscape Fumishing and Materials
Plan" as provided in Proffer 2l.

M. Interim Conditions. Identification of specific proposed interim conditions within
the FDP area and outside the FDP area as provided in Proffer 22.

N. Allev Easements. Location of private access easements in the service alleys in
Buildings DI,D2A and D2B, as provided in Proffer 30.

O. Phasine. Identification of specific proposed phased improvements in accordance
with Proffer 7 and those generally set forth on the phasing-related exhibits
provided on Sheets A-6.0*_through A-8.0 of the CDP.

P. Parkins Spaces. Refinement of the number of parking spaces as provided in
Proffer 39i details. to the exte
parkinq rvill be utilized: and assuming parking ratios in early phases exceed the
maxirnum ratios allowed. a description irr the statemcnt of iustification of how
r:arkinq rvill be ohased such that at the buildout of tlrc Srbjcct Property thc
maximum parking rates*g;lp not cxceeded as providcd in Prollbr 40.

P.Q-.. .l.oading Spaccs. Identification of loadine spqqpq_locttSd withiqjl0*ice( oilAjfits
ais lc.

a'jl-__Ia!kC__atd_Rgslgatig!. Specific park details, site amenities and substitute
recreation facilities as provided in Proffer 50.

tr{-S. _._ Residential Amenities. Specihc facilities and amenities to be provided for each
residential building

S,'l . Stormwater Management. Identification of specific stormwater management
facilities and access points to underground vaults as provided in Proffers 2l and
58.

lJ. Rights-of-Wav. Identification of proposed right-of-way lines associated with all
public streets.

:{:.}'.,,, Fencin{r. Idel1jl]g3r1jorr ofproposed ftncing. screeninE, or baniers serving activc
recreational qsp$*p1r*"1q_qls;rj adjaccnt to strects that exceed ser.cn {7) teet in
height.

@is€+-indi.,.idual-+DPs+@
+re net €en€urrenl *hal+$e

rrith the epproved CDP and eornplies rvith ap@
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i*sier
ef eaeh FDP er FDP,\ applieation {iled a{ier apprevsl ef this original r€#e$ing that is not
filed eenenffentl iel

Development Phasing. The Proposed Development includes seven (7) buildings, which
are identified on the CDP as Buildings Dl. D2-A. D2-t]. D3. D4. D5 and*hmugh D6.
Development of each individual building may proceed in any order provided that each
such building provides the phasing conditions depicted for such building on the CDP and
that all proffers that apply to such building are addressed with the redevelopment of that
building. Where a proffer establishes an obligation that applies to a building, reference to
"Applicant" in such proffer shall mean the party undertaking the development of such
building.

The Applicant shall construct the grid of streets and provide pedestrian improvements,
public parks, private amenities and public facilities on the Subject Property in
conjunction with the development of each new building in accordance with the phasing
exhibits provided on Sheets 4-6.0 through A-8.0 of the CDP and as further described in
these Proffers. In addition, interim improvements as outlined in Proffer 22 and as may be
determined at time of FDP approval shall be provided commensurate with the
construction of each building. Adjustments to the phasing may be approved with FDP
approvals without the requirement for a PCA or CDPA, provided the adjustments do not
materially adversely affect the other phases.

For purposes of these Proffers "construct" shall mean that: l) a committed road
improvement is substantially complete and is available for use by the public for travel
whether or not the improvement has been accepted for maintenance by the state, and 2) a
committed publicly accessible park space improvement is substantially complete and
open to use by the public for use whether or not the improvement has been accepted by
the Fairfax County or FCPA.

ARCHITECTURAL DESIGN

Building Desisn. The architectural treatment of all buildings within the Proposed
Development shall create a sense of identity and place, and shall create human scale
through the use of unifying elements such as materials, textures, color, window
treatments, decorative details, lighting, and landscaping. Buildings shall be designed with
high quality architecture and building materials that are typically used on the exterior of
Class A office buildings and residential, retail and hotel buildings of a similar quality.
FDPs shall specify design information on building materials, architecture, parking garage
and loading space treatments, and specific features designed to activate streetscapes as
described in Proffer 10. A minimum of 10 percent (10%) of all dwelling units shall be
designed and constructed with some Universal Design features as determined by the
Applicant.

Build+o-Lines. Build-toJines ("BTL) have been established as depicted on Sheets C-6
and C-6A of the CDP, to create an urban, pedestrian-oriented environment where

9.
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buildings are located close to the street and pedestriar/streetscape areas are located
between the buildings and the streets. In general, building facades are intended to be
configured in such a way as to provide a continuous street wall along this line, but
modifications to either side of the BTL shall be permitted as shown on an approved FDP.
Awnings and other architectural canopies attached to the building frontage that project
out from the BTLs shall not extend beyond the building zone, except as may be shown on
an approved FDP. At the time of FDP approval, the Applicant shall identif possible
locations along the street level for expanded areas for outdoor dining adjacent to cafes
and restaurants and shall provide appropriate building zones for such uses.

Activated Streetscapes and Ground Floor Elements. The ground floors of all new
buildings on the Subject Property, except those buildings with only residential uses on the
ground floor, shall be designed and constructed with non-residential portions of ground
floors having an average floor to floor height of 16 feet to accommodate potential non-
residential uses designed to activate the streetscape. In addition, the Applicant shall
provide for a hierarchy of activated streetscapes throughout the Subject Property as
delineated on Sheet L-*&-19 of the CDP and described below. The specihc activation
elements to be utilized for each building shall be graphically depicted on the FDP for
review and approval.

A. Primarv Cirer*lation-i.4snesPedestrian Colrjdors. These areas ate designed to
accommodate major pedestrian activity, providing access to the Tysons.Spring
Hill Rsad-Metro Station (the "Metro Station") for walkers from the Subject
Property and beyond and accommodating access to, and encouraging interaction
with, a variety of uses on the Subject Property. Primary ei+etlatitrn
;lenet"Pedclg]i|r- CgIIula$ shall generally incorporate the following elements,
which may be adjusted with approval of an FDP:

(D The ground floors of buildings shall incorporate active uses along
approximately 75o/o of the street frontage, with functioning entry doors
into such applicable uses provided with a maximum sepaxation of 50 feet
or less, unless a greater separation is needed to accommodate larger tenant
spaces or as may be permitted by the Zoning Administrator. Should the
requirements of a larger tenant not accommodate multiple entries with a
maximum spacing of 50 feet, the design of the fagade shall incorporate
glazed elements no more than 20 feet apart that are a minimum of 48
square feet in area.

(iD A minimum 70% of the area of the street front ground floor facades of
such buildings shall be constructed with glazed windows and doors or
other transparent materials.

(iiD Parking structures along the ground floor facades of buildings shall be
minimized, but where they occur, the general fagade detailing of the
building above shall be continued to the ground plane or display windows
orovided.
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(iv) Access to parking garages and loading/trasVservice areas shall not be
provided from Route 7 or Spring Hill Road. Loading/trash/service areas
along other Primary Cireule+isn*+opesP_gdeCtge!_llAgidq6 shall be
minimized. Where such garage/loading/trasl/service areas do occur along
Primary @, they shall be screened
from public view through the use of roll down doors or similar treatment.

Secondarv €i*eula$ea-*enesPedestrian Corridpr:s. These areas are designed to
accommodate moderate pedestrian activity, providing access to the Tysons.Spriftg
I{ill-*sad-Metro Station (+he--t:Me*e-S+a+ien) for walkers from the Subject
Property and beyond and accommodating access to a variety of uses on the
Subject Property. Secondary @shall
generally incorporate the following elements, which may be adjusted with
approval of an FDP:

(i) Where the ground floors of buildings incorporate non-residential uses,
functioning entry doors into such applicable uses shall be provided with a
maximum separation of 75 feet or less, unless a greater separation is
needed to accommodate larger tenant spaces or as may be permitted by the
Zoning Administrator. Should the requirements of a larger tenant not
accommodate multiple enhies with a maximum spacing of 75 feet, the
design of the fagade shall incorporate glaznd elements no more than 20
feet apart that are a minimum of48 square feet in area.

(iD A minimum 40% of the area of the street front ground floor facades of
such buildings shall be constructed with glazed windows and doors or
otler transparent materials.

(iii) In residential buildings that do not incorporate non-residential uses on part
or all of the ground floors, the building design of the primary facades shall
incorporate, to the degree feasible, recreational and amenity spaces on the
ground floor with a minimum of 40Vo of the grorurd floor fagade
constructed with glazed windows and/or doors or other transparent
materials, and./or incorporate entries in to individual dwelling units from
the sheet level. If residential units have direct access to t}re streetscaoe
from an individual unit, design features shall be employed to provide
interior privacy (such as having a ground floor elevation that is above the
sidewalk grade).

(iv) Parking structures along the ground floor facades of buildings should be
minimized, but where they occur, screening composed of architectural
systems designed to restrict views into the garage spaces from street level
shall be applied, or the general fagade detailing of the building above may
be continued to the ground plane.

(v) Loading/trash/service areas along Secondary Ci+eul*ieilfunesPedestrian
Corridors shall be screened from public view through the use ofroll down
doors or similar treatment.
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C. Tertiarv eireuia{ioF-Zene$Pedestrian Corridors. These areas are designed to
accommodate modest pedestrian activity making connections to less intense areas
or through alleys. Tertiary @, not located
along private alleys, shall incorporate the following elements:

(i) Where the ground floors of buildings incorporate Non-Residential Uses, a
minimum 25%o of the area of the ground floor facades of such buildings
shall be constructed with elazed windows and doors or other transnarent
materials.

(iD In residential buildings that do not incorporate Non-Residential Uses on
part or all of the ground floors, efforts shall be made to incorporate,
recreational and amenity spaces on the ground floor with appropriate
transparency and,/or incorporate entries into individual dwelling units from
the street level. Residential units that have direct access to the streetscape
from an individual unit shall utilize design features to provide interior
privacy (such as having a ground floor elevation that is above the sidewalk
grade).

(iiD Parking structures along the ground floor facades of buildings should be
minimized, but where they occur, screening composed of architectural
systems designed to reshict views into the garage spaces from street level
shall be applied, or the general fagade detailing ofthe building above may
be continued to the ground plane.

(iv) Access to parking garages and loading/trast/service areas may be
provided along +e+*i*r1.] ertiary ekeulatie**..enesl'}e:tcg[i4!_(]add9$ and
from the adjacent private alleys; loading/traslVservice areas along te**u1+
'['ertiruv eineulati.o*-uone$&rd_9$I!4]l__e_91!'i4gl! shall be screened from
public view through the use ofroll down doors or similar treatment

Parking Structures. To further the goals of the Comprehensive Plan, above grade parking
structues shall incorporate uses or screening at the ground level in keeping with Proffer
10, so as to provide a pleasant and attractive design/experience along the streetscape. In
addition, one or more of the following techniques shall be employed to screen garage
areas above the street level:

A. Inclusion ofan active layer ofoccupied space;

B. Application of architectural screening materials that may include, but not be
limited to, metal framing systems with inserted panels of wire mesh, metal, glass
or other materials, and precast concrete or masonry spandrels designed to
minimize views into the garage spaces from street level;

C. Continuation ofthe general fagade detailing ofthe tower above down to the top of
the retail level storefront; or
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D. Extension of retail signage and architectural expressions above the retail level to
provide a variety of storefront experiences, as may be permitted by the Zoning
Ordinance or by an approved Comprehensive Sign Plan.

Parking structure design features shall be depicted on the FDP for review and approval.

Building Height. The Iinal height for each building and specific steps in building height,
including parking podia, shall be determined at the time of site plan or building permit
approval, but shall not exceed the maximum building heights shown on the CDP, as

measured from average grade. Building and podium heights may be less than the
maximum heights shown on the CDP, provided the building retains a similar urban form
to that shown on the CDP or the FDP. Should, at the time of FDP, a building be proposed
at a height that is 60% or less of the maximum shown on the CDP, the maximum height
ofthe building's parking podium shall also be reduced.

Structures that are excluded from the maximum height regulations as set forth in Sect. 2-
506 ofthe Zoning Ordinance may be constructed to a height not to exceed thirty (30) feet
from the roof level ofthe top floor of the building. All building penthouses and rooftop
structures shall be integrated into the architecture of the building. The height and extent
of any roof top pentlouse shall be provided at FDP.

Telecommunications Equipment. Telecommunications equipment may be placed on tle
p+epesed-building# rooftops. Any such facilities must comply with the applicable
requirements of the Zoning Ordinance and be screened and/or setback suffrciently from
the perimeter of the roofg and penthouseg such that they are not visible from the
surrounding streets. Other screening measures may be used such as including the
facilities as part of the architecture of the buildings, utilizing compatible colors, or
employing telecommunication screening material and flush mounted antennas.
Telecommunications equipment may also be architecturally integrated onto the facades of
the buildingS where necessary to ensure on-street andlor open space coverage. In
addition, the Applicant shall provide for an additional conduit in its utility plans to
accommodate future fiber and/or telecommunication connections on the Subject Property.

Fire Marshal. The Applicant has coordinated the layouts depicted on the CDP with the
Fire Marshal. Further changes to the CDP and future FDPs shall be permitted without the
requirement for a CDPA in response to the review of site plans by the Fire Marshal,
including adjustments to tlre streetscape and perimeter building areas as necessary to
allow for required emergency vehicle access, provided such modifications are made in
consultation with the Fairfax County Department of Planning and Zoning (DPZ"),
FCDOT, and tlre Office of Community Revitalization ('OCR) and are in substantial
conformance with the intent of the CDP, future FDPs and these Proffers.

BUILDING PRACTICES

Non-Residential Building Certifications.

A. The Applicant shall include, as part of the building plan submission for any non-
residential building to be constructed on the Subject Property, a list of specific

13.

1.4.

15.
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credits within the project's registered version of the U.S. Green Building
Councifs Leadership in Energy and Environmental Design Core and Shell
GEED0'-CS) rating system, or other LEED rating system determined to be
applicable by the U.S. Green Building Council (USGBC), or its equivalent 1as
determined jointly by the Applicant and Fairfax County), that the Applicant
anticipates attaining.

Except as otherwise provided below in Paragraph E as an altemative, a LEED or
equivalent-accredited professional (the "LEED-AP") who is also a professional
engineer or architect shall provide certification statements at the time of building
plan review confirming that the items on the list will meet at least the minimum
number ofcredits necessary to attain LEED Silver certification ofthe building.

The Applicant shall designate the Chief of the Environment and Development
Review Branch of the DPZ as a team member in the USGBC's LEED Online
system. This team member will have privileges to review the project status and
monitor the progress of all documents submitted by the project team, but will not
be assigned responsibility for any LEED credits and will not be provided with the
authority to modify any documentation or paperwork.

Prior to the building plan approval for th*_e-g_cl1*nq11:Iqgidgp.!iAl building to be
constructed, the Applicant shall:

(i) Submit documentation, to the Environment and Development Review
Branch of DPZ, demonstrating that LEED Silver pre-certification under
the Core and Shell progam has been attained for that building., This
documentation will demonstrate that the building is anticipated to attain a
sufficient number of credits to attain LEED-CS Silver certification.

(iD Post a "green building escrof in the form of cash or a letter(s) of credit
from a financial institution acceptable to DPWES as defined in the Public
Facilities Manual (PFM), in the amount of $2.O0/square foot of GFA, as
shown on the approved site plan. This green building escrow shall be in
addition to and separate from other bond requirements and will be released
upon demonstration of attainment of LEED Silver certification by the
USGBC, under the project's registered version of the LEED-CS rating
system or other LEED rating system determined, by the USGBC, to be
applicable to each building. The provision to the Environment and
Development Review Branch of DPZ of documentation from the USGBC
that each building has attained LEED Silver certification will be sufficient
to satisff this commitment.

At the time LEED-CS Silver certification is demonstrated to the Environment and
Development Review Branch of DPZ, the escrowed funds and/or letter(s) of
credit shall be released to the Applicant.

If the Applicant provides to the Environment and Development Review Branch of
DPZ, within three (3) years of issuance of the final Non-RUP for the building,

D.
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documentation demonstrating that LEED-CS Silver certification for the building
. has not been attained but that the building has been determined by the USGBC to

fall within three (3) points of attainment of LEED-CS Silver certification, 50% of
the green building escrow will be released to the Applicant; the other 50% will be
released to Fairfax County and will be posted to a fund within the County budget
supporting implementation of County environmental initiatives.

If the Applicant fails to provide, within three (3) years of issuance of the final
Non-RUP for the building, documentation to the Environment and Development
Review Branch of DPZ demonstrating attainment of LEED-Silver certification or
demonstrating that the building has fallen short of LEED Silver certification by
three (3) points or less, the entirety of the escrow for that building will be released
to Fairfax County and.will be posted to a fund within the County budget
supporting implementation of County environmental initiatives.

If the Applicant provides documentation from the USGBC demonstrating, to the
satisfaction of the Environment and Development Review Branch of DPZ, that
USGBC completion of the review of the LEED-Silver certification application
has been delayed through no fault ofthe Applicant, the Applicant's contractors or
subcontractors, the proffered time frame may be extended as determined
appropriate by the Zoning Administrator, and no release of escrowed funds shall
be made to the Applicant or to the County during the extension.

E. As an altemative to the actions outlined in the Paragraphs A, C and D above, the
Applicant may choose at its sole discretion to pursue a certification higher than
LEED-CS Silver, in which case the LEED-AP will provide certification
statements at the time of building plan review confirming that the items on the list
of specific credits will meet at least the minimum number of credits necessary to
attain LEED-CS Gold certification.

Prior to building plan approval for the building to be constructed, the Applicant
shall submit documentation, to the Environment and Development Review
Branch of DPZ, demonstrating that LEED Gold pre-certification under the Core
and Shell program has been attained for that building. This documentation will
demonstrate that the building is anticipated to attain a sufficient number of credits
to attain LEED Gold certification. Under this altemative, the Applicant is not
required to provide a "green building escrow" unless t}re Applicant fails to
provide the above referenced documentation that the building is anticipated to
attain LEED Gold certification.

Pdor to final bond release for each building, the Applicant shall submit
documentation to the Environment and Development Review Branch of DPZ,
confirming the status of the LEED certification.

Residential Buildins Certifications.I O.
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The Applicant shall include, as part of the building plan submission for each
residential building to be constructed on the Subject Property, a list of specific
credits within the project's registered version of the U.S. Green Building
Council's Leadership in Energy and Environmental Design--New Construction
(LEED@-NC) rating system, or other LEED rating system determined to be
applicable by the U.S. Green Building Council (USGBC), or its equivalent (as

determined jointly by the Applicant and Fairfax County), that the Applicant
anticipates attaining.

In addition, the Applicant shall designate the Chief of the Environment and
Development Review Branch of the Department of Planning and Zoning (DPZ) as

a team member in the USGBC's LEED Online system. This team member will
have privileges to review the project status and monitor the progress of all
documents submitted by the project team, but will not be assigned responsibility
for any LEED credits and will not be provided with the authority to modif any
documentation or paperwork.

Except as otherwise provided below as an alternative, a LEED or equivalent-
accredited professional ('LEED-AP) who is also a professional engineer or
licensed architect will provide certification statements at the time of building plan
review confirming that the items on the list will meet at least the minimum
number ofcredits necessary to attain LEED-NC certification of the project.

Prior to building plan approval for each resrdential building, the Applicant will
post a "green building escrow," in the form of cash or a letter of credit from a
financial institution acceptable to DPWES as defined in the Public Facilities
Manual ("PFM"), in the amount of $2.OO/square foot of GFA. This green
building escrow will be in addition to and separate from other bond requirements
and will be released upon demonstration of attainment of LEED-NC certification,
by the USGBC, under the project's registered version of the LEED-NC rating
system or other LEED rating system determined, by the USGBC, to be applicable
to each building. The provision to the Environment and Development Review
Branch of DPZ of documentation from the USGBC that each building has
attained LEED-NC certification will be sufficient to satisfr this commitment. At
the time LEED-NC certification is demonstrated to the Environment and
Development Review Branch of DPZ, the escrowed funds shall be released to the
Applicant.

Ifthe Applicant provides to the Environment and Development Review Branch of
DPZ, within three (3) years of issuance of the final RUP for the building,
documentation demonstrating that LEED-NC certification for the building has not
been attained but that the building has been determined by the USGBC to fall
within three (3) points of attainment of LEED-NC certification, 50%o of the green
building escrow will be released to the Applicant; the other 50% will be released
to Fairfax County and will be posted to a fund within the Corurty budget
supporting implementation of County environmental initiatives.
If the Applicant fails to provide, within three (3) years of issuance of the final
RUP for the building, documentation to the Environment and Development

C.

D.
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Review Branch of DPZ demonstrating attainment of LEED-NC certifrcation or
demonstrating that the building has fallen short of LEED-NC certification by
more than three (3) points, the entirety of the escrow for that building will be
released to Fairfax County and will be posted to a fund within the County budget
supporting implementation of County environmental initiatives.

If the Applicant provides documentation from the USGBC demonstrating, to the
satisfaction of the Environment and Development Review Branch of DPZ, that
USGBC completion of the review of the LEED-NC certification application has
been delayed tlrough no fault of the Applicant, the Applicant's contractors or
subcontractors, the proffered time frame may be extended as determined
appropriate by the Zoning Administrator, and no release of escrowed funds shall
be made to the Applicant or to the County during the extension.

E. As an altemative to the actions outlined in the paragraphs B-A;and C and D
above, the Applicant may choose at its sole discretion to pursue a certification
higher than LEED-NC, in which case a LEED or equivalent-accredited
professional will provide certification statements at the time of buitding plan
review confirming that the items on the list of specific credits will meet at least
the minimum number of credits necessary to atlain LEED-NC Silver certification.

Prior to building plan approval for the building to be constructed, the Applicant
shall submit documentation, to the Environment and Development Review
Branch of DPZ, regarding the USGBC's preliminary review of design-oriented
credits in the LEED program. This documentation will demonstrate that the
building is anticipated to attain a sufficient number of design-related credits that,
along with the anticipated construction-related credits, will be sufficient to attain
LEED-NC Silver certification. Under this altemative, the Applicant is not
required to provide a "green building escrof' unless the Applicant fails to
provide the above referenced documentation that the building is anticipated to
attain LEED-NC Silver certification.

Prior to final bond release of each building, the Applicant shall submit
documentation to the Environment and Development Review Branch of DPZ,
confirming the status of LEED certification.

Sustainable Energy Practices. To promote efficient, renewable and sustainable energy
practices, the Applicant shall provide:

A. Electric Vehicle Chareine Infrastructue. Each parking garage shall initially be
constructed with a minimum of one (l) electric vehicle recharging station that
serves two (2) parking spaces and infrastructure (such as conduit) to facilitate
additional future recharging stations.

B. Shared Energy. For any site plan that includes more than one building, provide an
assessment of the potential, within the area subject to the site plan, of shared
energy systems, including but not limited to combined heat and power (CHP) (co-
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generation), micro-CHP, distributed energy resources, and district heating and/or
cooling, and, if a shared energy shategy will not be pursued, provide a narrative
discussion regarding the reason(s) for this outcome. At a minimum, the Applicant
shall ensure that a utility sleeves through the foundations of the proposed
buildings, are sized to accommodate a pipe/facility, a maximum of 12 inches in
diameter, allowing potential future energy sharing or altemate energy sources.

C. Energy and Water Data. To the extent there are master electric, gas and water
meters for entire buildings, upon request by the County the Applicant shall
provide to the County aggregated non-proprietary energy and water consumption
data, as practicable, for the each building and the entire Subject Property.

Residential Interior Noise Level. The Applicant shall reduce the interior DNL to no more
than 45 dBA for residential buildings on the Subject Property. At the time of building
plan application for the full shell building permit for each residential building, the
Applicant shall submit to the Chief of the Environment and Development Branch oI
DPZ (the "E&D Chief'), for approval, and to DPWES, for information only, an
acoustical study prepared by a qualified acoustical consultant (the "Indoor Noise Study")
addressing indoor noise levels, including proposed noise attenuation measures and
materials to ensure compliance with the interior DNL limit of 45 dBA, The Applicant
shall not obtain full-shell building permits until the E&D Chief has approved the
applicable Indoor Noise Study, provided that a failure by the E&D Chief to review and
respond to the Applicant within 60 days of receipt of the Indoor Noise Study shall be
deemed approval of such study.

Bird-Friendlv Desien Elements. In an effort to reduce bird injury and death due to in-
flight collisions with buildings, the Applicant shall include one or more bird friendly
design elements, as determined by the Applicant, in the architectural plans of each
building on the Subject Property. The bird friendly design elements may include, but not
be limited to, the use of color, texture, opacity, fritting, Ilosting, patterns, louvers,
screens, interior window treatnents, or ultraviolet materials that are visible to birds. the
angling of outside lights, curbing of excessive or unnecessary night-time illumination in
commercial buildings, reduction of bird attracting vegetation, the use of decoys, and
breaking of glass swaths. Nothing herein shall require the Applicant to obtain a bird-
friendly LEED credit. Upon the issuance of a building permit for the.ggsh building, the
provisions ofthis Proffer shall be deemed satisfied as to such buildins.

SITE DESIGN

Landscapine. The CDP includes a conceptual landscape plan for the Subject Property
consisting of an overall plan and details regarding streetscapes, plazas, publicly
accessible park areas including courtyards and private amenity areas. As part of
subsequent FDP approvals, more detailed landscape plans for each building phase shall
be provided in general conformance with the concepts included on Sheets L-8 through L-
1tl8 with adjustments permitted so long as the quantity and quality of the landscaping
provided and the function of the space remains consistent with that shown on the CDp.
Such plan shall include the location of all known utilities and sight distance requirements
overlaid on the planting plan.

19.

20.
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As part of the site plan submission for each building phase, the Applicant shall submit to
the Urban Forestry Management Division ('UFMD') of the DPWES for review and
approval a detailed landscape plan that is in substantial conformance with the quantity
and quality ofplantings and materials landscaping shown on tle approved FDP, and shall
include, among other things, irrigation information, design details for tree wells and other
similar planting areas on structures and along streets. These details shall include the
composition of planting materials, methods for providing suspended pavement over tree
root zones to prevent soil compaction, and methods for ensuring the viability of plantings
on structues,

Streetscapine. Streetscaping shall be installed tlroughout the Subject Property as

conceptually illustrated on Sheets L-l through L-6. Streetscape elements shall include: a
landscape amenity panel located immediately behind the face of curb; a clear pedestrian
sidewalk adjacent to the landscape amenity panel; and a building zone between the
pedestrian sidewalk and the face of the building that is designed to allow access to the
building and,/or additional landscaping adjacent to residential uses and also storefront
browsing, outdoor display, outdoor dining, and similar uses adjacent to Retail/Service
uses. Streetscaping elements may be adjusted at the time of FDP approval provided the
quality of the sheetscape and minimum clear pedestrian sidewalks are consistent with
that shown on the CDP.

A. Sheet Trees. Tree planting sites are set forth on the CDP, subject to revision as
may be approved on the FDP or at site plan review by the UFMD. Revisions may
be necessitated to accommodate bus stop shelters, clear zones, and other similar
requirements and shall not require a CDPA or FDPA. The Applicant shall retain
the services of a certified arborist or Registered Consulting Arborist to monitor
the design and inspect the planting of the street trees and shall notify UFMD in
writing or by electronic mail no later than three business days prior to tree pit
construction to allow for County inspection. Where minimum planting widths of
eight (8) feet are not provided, alternative measures either as identifred in the
Tysons Urban Design Guidelines (endorsed by the Board e+Superanisot*'+'e!
January 24,2012) (the "Tysons Urban Design Guidelines") or as found acceptable
to UFMD, shall be used to satisfy the following specifications for all planting
sites:

(D A minimum of4 feet open surface width and 16 square feet open surface
area for Category III and Category IV trees;trdtb+he+ree-*eea+e4i+{he
eefi{eF{rf+he{re€n-area.

(iD A minimum rooting area of 8 feet wide (may be achieved with techniques
to provide un-compacted soil below hardscape areas within the pedestrian
realm), with no barrier to root growth within four feet of the base of the
tree.

(iiD A minimum soil depth of four (4) feet as measured to the shallow most
point of the tree pit as shown in the tree planting details found on Sheet L-
9 of the CDP.
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(iv) Soil volume for Category III and Category IV trees (as defined in Table
12.19 of the PFM) shall be 700 cubic feet per tree for single trees. For
two trees planted in a contiguous planting area, a total sofl volume of at
least 600 cubic feet per tree shall be provided. For three or more trees
planted in a contiguous area, the soil volume shall equal at least 500 cubic
feet per hee. A contiguous area shall be any axea that provides root access
and soil conditions favorable for root growth throughout the entire area.
Soil volumes as listed above may be reduced to a minimum of 400 cubic
feet per tree where necessary, such as where paving above rooting zones is
necessary to accommodate pedestrian traffic or where utility locations
preclude greater soil volume.

(v) Soil specifications in planting sites shall be provided in the planting notes
to be included in all site plan submissions.

(vD All shade trees shall be a minimum of 3 to 3.5 inches in caliper at the time
of planting; all flowering trees shall be a minimum of 2 inch.caliper at the
time of planting; and all new evergreen trees shall be a minimum of eight
(8) feet in height at the time ofplanting.

(vii) Trees zones shall be installed with a fully automatic drip irrigation system.

(viii) It is expected that street trees may have to be planted within utility
easements. The Applicant shall replace any street trees on-site or along its
street frontages that are removed for repairs or improvements in those
easements. Should replacement of such trees be required of the utility or
others under another agreement, this requirement shall not apply to the
Applicant.

Non-Invasive Plant Materials. Invasive species, as defined by the Fairfax County
PFM, shall not be used within the streetscape and landscaped open space axeas.

Utilitv Locations. Utilities, including, but not limited to water, sanitary sewer and
storm sewer utility lines, shall be installed within the street network to the
maximum extent feasible as determined by DPWES or shall be placed in locations
that do not conflict with the landscaped open space areas and streetscape elements
shown on the CDP and,/or subsequent FDP as determined by DPWES. If there is
no other option, utilities may be placed within open space or streetscape areas
provided that the long{erm health of trees and other plantings is ensured by the
provision of sufficient soil volume as shown on the CDP, as determined by the
UFMD. A conceptual utility plan shall be overlaid on the landscape plan
submitted in the FDP. Adjustments to the type and location of plantings shall be
permitted to avoid conflicts with utilities and other site engineering
considerations. If at the time of site plan approval, street trees shown on the FDP
are in conflict with existing or proposed utilities and alternative locations for the
street trees satisfactory to UFMD cannot be accommodated, the Applicant shall
modi$, the location of utilities to ensure that the trees shown on the FDP can be
nrovided.
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Maintenance access points to SWM Facilities and electric vaults beneath the
streetscape shall be located outside of the clear pedestrian walkway zone of the
streetscape to the extent feasible. If the access points must be located in the
walkway zone, they shall be designed as a lift out panel with the same paving
materials as the walkway (subject to ADA requirements), be flush with the
walkway, and meet ADA accessibility requirements. These maintenance access
points shall be shown on each FDP.

Sieht Distance Considerations. Sight distances and anticipated road design
speeds shall be depicted on the Landscape Plan submitted with each applicable
FDP to demonstrate that the locations of all proposed street trees are viable. If
determined at the time of site plan review that street tree locations conflict with
sight distance requirements, the Applicant shall investigate whether limited
pruning or minor adjustments to the locations of street trees will alleviate sight
distance concems. In the event VDOT does not approve the tree locations even
after the changes anticipated above, the Applicant shall be permitted to relocate
the affected street tree without the need for confirmation from DPZ, subject to
approval by UFMD. If the deleted street tree(s) result in a tree canopy below l0%
on the Subject Property, the street tree(s) must be accommodated in another
location on the Subject Property, as approved by DPZ in consultation with
UFMD.

Streetscape Fumishings and Materials and Lighting. Unified and high quality
streetscape materials shall be provided and may include, but not be limited to, unit
pavers, seat walls, tree space edging, lighting, traffic signal poles, benches, trash
receptacles and other hardscape elements. A Streetscape Fumishing and
Materials Plan for elements in the landscape amenity panel and clear pedestrian
sidewalk shall be provided as part of all FDPs. These plans shall include general
product information and approximate locations of fumishings and materials to be
located in the streetscape between the building face and the curb, and in other
public realm open spaces and shall ensure that the proposed fumishings do not
conflict with sight distance requirements. Materials, fumishings, and lighting
shall be compatible with those already identified in the Tysons Comer Urban
Design Guidelines for the Tysons West area, dated January 14, 2012, as may be
amended and or modified and shall be coordinated with any streetscape design
efforts put forth by the Tysons Partnership, but shall not be subject to approval by
Tysons Partnership.

All streetscape lighting shall be energy efficient. All on-site, outdoor and parking
garage lighting shall not exceed that permitted under the Outdoor Lighting
Standards of Section 14-900 of the Zoning Ordinance, as may be amended. The
same or similar street lights shall be used consistently throughout the Proposed
Development and be selected from those listed in the Tysons Urban Design
Guidelines, or other lights as may be approved by DPZ and OCR. All parking lot
and building mounted security lighting shall utilize full cut-off fixtures. Recessed
lighting shall be directionally shielded to mitigate the impact on adjacent
properties.

E.
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Sienase and Wavfindine. Signage for the Subject Property shall be provided in
accordance with the requirements of Article 12 of the Zoning Ordinance.
Alternatively, the Applicant may seek approval of a Comprehensive Sign Plan

C'CSP'). The placement of all signage on existing/plaru:ed public streets is
subject to VDOT review and/or approval. Wayfinding signage and elements shall
be coordinated with the Tysons Partnership so to facilitate a consistent
wayfinding and signage system{hr<*}g}eu|tffi+i€+, but shall not be subject to
approval by Tysons Partnership. Wayfinding shall provide direction to locations
of prominent attractions, parks, cultural arts destinations, and other public
amenities.

Tysons Urban Design Guidelines. The Applicant reserves the right, at its sole
discretion, to utilize and follow in part, or in whole, the "['ysons (jrban l)esign
Gguidelines in lieu of the design specifications of these Proffers related to the
specifications covered by such guidelines.

Maintenance. The Applicant or UOA shall maintain and replace in-kind all
pedestrian realm elements within the Proposed Development. The pedestrian
realm includes all areas between the back of curb and the building zone whether
located within the public righfof-way or on private land with public access
easements. The Applicant or UOA shall enter into the appropriate agreement, in a
form approved by the Offrce of the County Attomey, with the County (or other
public entity, as needed) to permit the Applicant to perform such maintenance. An
altemative maintenance agreement, such as a Business Improvement District, may
be entered into upon written agreement of both the County and the Applicant
without the requirement for a PCA. Maintenance commitments include, but are
not limited to:

(D All plantings including trees, shrubs, perennials, and annuals;

(ii) All associated irrigation elements;

(iiD All hard surfaces;

(iv) All streetscape furnishings including benches, bike racks, trash and
recycling receptacles and non-standard structures;

(v) Alllightingpqlgfub&qkgls.u{fixtures;

(vi) All non-VDOT standard sign posts, traffic signal poles, pedestrian signal
poles, mast arms, signal heads and control boxes;

(vii) Snow removal;

(viii) Leaf removal;

(ix) Trash, recycling and litter removal;

(x) Decorative retaining walls;

G.
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(xi) Special drainage features, such a Low Impact Design facilities; and

(xii) All urban park amenities including horticultural care, maintenance of all
water features, irrigation, lighting, fumishings, paving, and ad.

Phasing of streetscaping is discussed within the context of individual phases in Proffer 7.
As determined at the time of FDP approval, where the final streetscape design cannot be
fully implemented during certain phases of development, the Applicant shall provide
interim streetscape improvements as described in Proffer 22.

Interim Conditions and Standards. Due to the size of the Proposed Development and the
time anticipated for its build-out, phased redevelopment may result in various interim
conditions on the Subject Property. At the time of FDP submission, the Applicant shall
identif the specific proposed interim conditions within the FDP area and outside the
FDP area and shall ensure such conditions provide reasonable pedestrian connections,
vehiculax circulation and access, temporary streetscaping and landscaping, public park
treatrnents, and screening/treatment of exposed/partially complete above grade parking
structures.

A. If an interim condition/phase includes partial demolition of an existing structure,
the FDP for that phase shall include all or a portion of the existing structure as
necessary to ensue revisions to parking and on-site circulation for the existing
structure are adequate.

B. If interim improvements not located on the Subject Property are contemplated
with any FDP, such FDP shall speciff how and when such improvements are to
be constructed. In the event the Applicant is unable to acquire the right-of-way
and/or easements necessary to construct such interim improvement through a
cooperative agreement with the owners, the Applicant shall request in writing that
Fairfa,x County acquire the easements or rights-of-way by means of its
condemnation powers as described in Proffer 60. At the time of FDP approval, it
shall also be determined what course of action shall be required of the Applicant
should the County elect not to use, or is unsuccessful in its attempt to use, its
condemnation powers.

C. Interim conditions shall comply with the following general standards provided
that the improvements are acceptable to Fairfax County, VDOT, and all other
utility companies as may be appropriate:

(D Construction of interim sidewalks a minimum of a five (5) feet in width
and installation of interim street lights along the interim sidewalks, the
selection of which shall be approved with the applicable FDP, as needed
to ensure a safe, convenient pedestrian path to the Metro Station

(ii) Installation of street trees, with a minimum size of 2 inch caliper,
approximately every 50 feet, to the extent feasible as determined by UFM
based on existing conditions and utility easements. Interim street tree
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planting shall not be required to meet the minimum planting widttr/area
standard for permanent street trees.

(iiD Provision of interim designs for publicly accessible open spaces will
include interim landscaping, pedestrian pathways, seating, signage,
lighting and recreational facilities as determined at FDP.

(i") Provision of peripheral and interior parking lot landscaping in accordance
with Article 13-203 of the Zoning Ordinance for interim surface parking
lots, unless waived or modified at the time of FDP or site plan approval.

(v) Application ofa screening system (which may be removable) where above
grade garage structures that will be interior when later phases are complete
are exposed at phase lines. This screening system shall be applied to all
levels above grade and shall be composed of an architecturally designed
system that may reflect basic architectural lines of the permanent facades,
and that shall partially obscure the garage view ftom outside the garage
until the next phase is constructed. The use of temporary art works as a
part of the screening system shall also be considered as part ofthe interim
screening system. The specific screening system to be utilized for each
building shall be determined at the time ofFDP approval and graphically
depicted on the FDP. Altemate temporary garage screening may be
approved with FDP approval.

(vi) Grading and seeding of areas on the Subject Property where existing
improvements are removed to accommodate a portion of the Proposed
Development, and are not scheduled to commence construction within 12
months.

(vii) Where appropriate, provision of attractive temporary construction fencing,
which may include public art, signage or wayfinding elements.-S-igaage

i*an€e__$f

D. Should Buildings D2-A and D2-B be constructed prior to the issuance of a site
development permit for the construction of Building Dl, the Applicant shall
provide for interim "placemaking" uses on the Building Dl site in one of thq
fblbwing rvavsl; rvhieh nray, or rnay,+nrtr replaee all existing or.interi+n uses on
tlie.tl@
(i) rReuse of the existing structure and/or outdoor areas, or portions thereof,

or new structures to create a festive, pedestrian-oriented destination. This
may include, but not be limited to, eating establishments, retail uses,
outdoor dining, recreational uses, performance spaces, farmers markets
and/or other outdoor exhibits and fairs.=Asan-*ke+native.+he{+uildir*g+f
si+e-or portions thereo*' ma
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(ii) Devekrprnenl of' an interim_jed( j4illg; commercial parking lot with
placemaking opportunities. This nav include. but not be limited to
gg4lqgldining. rccreational uses. performance spaces. tanners markels
an#or other outdoor erhibits ancl tairs.

The details ofthe interim use ofthe Dl site shall be reviewed and approved at the
time of FDP approval for Buildings D2-A and/or D2-B. These interim
placemaking or park uses on the Dl site shall be provided prior to the issuance of
the 100'n RUP for the second of t}re D2-A and D2-B buildings to be constructed.

TRANSPORTATION IMPROVEMENTS

Grid of Streets. For the purposes of these Proffers, Route 7 (Leesburg Pike) and Broad
Street shall be considered to run east-west and Spring Hill Road and Tyco Road shall be
considered to run north-south. The Applicant shall construct and open for use to the
public a proposed grid of streets as generally located and depicted on Sheets C-6 though
C-8 of the CDP and as set forth in these Proffers. The functional classification ofthose
roadways comprising the grid of streets is summarized below:

Street Classification
RouteT-LeesbursPike Boulevard
Sprine Hill Road Avenue
Tyco Road Collector
Broad Street Collector
Merchant Street Local
Pierpoint Street Local

Right-of-Way.

(i) The Applicant shall dedicate right-of-way along the Subject Property's
frontage for each ofthe streets listed above to the adjacent property line(s)
and to a point inclusive of the landscape amenity panel and the sidewalk
or to such standard as may be approved on the FDP. The deed of
dedication shall include a requirement that the area of the landscape
amenity panel/sidewalk, exclusive of the building zone, be utilized for
public purposes limited to streetscape improvements, sidewalks,
pedeshian access, underground utilities, traffic signal poles, traffic-related
and wayfinding signage, bus stops, bus shelters and vehicular ingress and
egress to adjacent properties. Should Fairfax County not agree with the
inclusion of this requirement, the Applicant shall dedicate and convey in
fee simple right-of-way measuring I 8 inches from the proposed face of the
curb line.

(iD The Applicant shall work diligently with VDOT and Fairfax County
during the FDP and site plan approval processes to ensufe that the streets
and the area of the landscape amenity panel/sidewalk can be accepted as



RZ 2010-PR-014-D
Page 25

public streets. The Applicant shall dedicate and convey in fee simple right-
of-way including the area of the landscape amenity panel/sidewalk to the
Board e#iupervi+ers-at the time of site plan approval, with the following
exceptions:

a. If at the time of site plan approval it is determined that stormwater
management facilities, electric vaults or other similar facilities
proposed to be located beneath the landscape amenity
panel/sidewalk will prevent VDOT and/or Fairfax County from
accepting the landscape amenity panel/sidewalk within the right-
of-way, the Applicant shall provide dedication measuring l8
inches from the proposed face of curb line and shall reserve for
potential future dedication the landscape amenity panel and
sidewalk areas. A temporary public access easement in a form
acceptable to the County Attomey shall be recorded over the
reserved landscape amenity panel/sidewalk areas until such time as

such areas are dedicated. This reservation area shall include
easements that allow for the installation of signage necessary for
safety and operation of the street as well as parking regulation
equipment by VDOT and/or the County. In addition, the Applicant
shall provide easements within the amenity panel/sidewalk area for
bus shelters as determined at the time of FDP or site plan.
Conveyance of the amenity panel/sidewalk areas to the Board t+f

fiupervjsesshall occur following construction of the street and
streetscape improvements and final street acceptance inspection by
Fairfax County and,/or VDOT subject to the stipulations in these
Proffers.

Should it be determined following final street acceptance
inspection that the landscape amenity panel and sidewalk areas
continue to be unacceptable to VDOT and/or Fairfax County for
inclusion in the righfof-way, the reservation of potential future
dedication of the landscape amenity panel and sidewalk areas shall
be released and the Applicant shall grant a public sidewalk and
utility easement, in a form acceptable to the Office of the County
Attomey. This easement shall allow for the installation of signage
necessary for safety and operation of the street as well as parking
regulation equipment by VDOT and/or the County. In addition, the
Applicant shall provide easements within the amenity panel area
for bus shelters as determined at the time of FDP or site plan.

b. If at the time of site plan approval it is unclear whether stormwater
management facilities, electric vaults or other similar facilities
proposed to be located beneath the laadscape amenity
panel/sidewalk will be acceptable to VDOT and/or Fairfax County,
the Applicant shall provide dedication measuring l8 inches from
the proposed face of curb line at the time of site plan approval and
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shall reserve for potential future dedication the landscape amenity
panel and sidewalk areas. A temporary public access easement in
a form acceptable to the County Attorney shall be recorded over
the reserved landscape amenity panel/sidewalk areas until such
time as such areas are dedicated. The reservation area shall include
easements that allow for the installation of signage necessary for
safety and operation of the street as well as parking regulation
equipment by VDOT and/or the County. In addition, the Applicant
shall provide easements within the amenity panel/sidewalk area for
bus shelters as determined at the time of FDP or site plan.
Conveyance of the amenity panel/sidewalk areas to the Board ef
Supen*i*ers--shall occur following construction of the street and
streetscape improvements and final street acceptance inspection by
Fairfax County and/or VDOT subject to the stipulations in these
Proffers.

Should it be determined following final street acceptance
inspection that the landscape amenity panel and sidewalk areas are
not acceptable to VDOT and/or Fairfax County to be included in
the right-of-way, the reservation of potential future dedication of
the landscape amenity panel and sidewalk areas shall be released
and the Applicant shall grant a public sidewalk and utility
easement, in a form acceptable to the Office of the County
Attomey. This easement shall allow for the installation of signage
necessary for safety and operation of t}re street as well as parking
regulation equipment by VDOT and/or the County. In addition, the
Applicant shall provide easements within the amenity panel area
for bus shelters as determined at the time of FDP or site plan.

(iii) All right-of-way dedications shall be subject to advanced density credit as
specified in Proffer 63.

Deiinitien of C;o

or-ao+-@{br mainteft
Appfiean+shall diligently pursue aeeeprsuree o{all i.mpl<+vemen+- as publie stteets,

B. VDOT Approval. All public street improvements proposed herein shall be
subject to VDOT approval and be in general conformance with the standards
included in Attachment D (Transportation Design Standards for Tysons Corner
Urban Center) of the Memorandum of Agreement approved by the Board o1'
$itpervisors--on September 13, 201 1, as may be amended (the "Transportation
Design Standards"), subject to modifications as may be granted.

C. Public Streets. Those streets constructed within the limits of the Subject Property
and identified on the CDP as Broad Street, Pierpoint Street, and Merchant Street
shall be designed and constructed as public streets in general conformance with
the Transportation Design Standards, as may be amended (subject to
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modifications as may be granted). The Applicant shall design these streets to meet
the Transportation Design Standards and be accepted by VDOT for maintenance
as public streets. In the event VDOT and FCDOT determine at the time of final
street acceptance inspection, that any street does not satis$ VDOT criteria to be
accepted in to the State System or if otherwise agreed to by the County at the time
of FDP approval or site plan approval, the sfieet shall be maintained as a private
street by the Applicant. A public access easement in a form acceptable to the
Office of the County Attomey shall be granted for the street and appurtenant
facilities associated with any private streets as well as to facilitate County transit
bus, inspection and emergency access, and other public access needs; such public
access easement to become effective upon completion ofthe street.

In some instances, the Applicant will be constructing interim street improvements.
The Applicant shall work diligently with VDOT and FCDOT to ensure that, when
feasible, interim street sections can be accepted for public maintenance by VDOT.

D. Namins. The Applicant reserves the right to provide different names for the
streets than those shown on the CDP.

E. Parkins Lanes. The Applicant shall accommodate on-street parking throughout
the limits of the Subject Property as generally shown on Sheets C-6 through C-8
of the CDP and as may be adjusted with FDP approval. The County and VDOT
may restrict parking during peak commuting periods (typically 6:00 to 9:00 AM
and 4:00 to 7:00 PM), in order to provide for tuming movements to/from the
public and/or private street network or to provide additional travel lanes. If
requested by the County and,/or VDOT, the Applicant shall install signs restricting
parking.

The Applicant reserves the right to restrict the use of on-sheet parking spaces
along any future public streets prior to dedication for use as temporary or short
term parking, car-sharing parking and/or similar uses, through appropriate signage
or such other means as the Applicant determines appropriate;. If requested by the
County, the Applicant shall remove on-street parking to address street capacity
needs. Prior to acceptance, the Applicant shall remove any signs the County or
VDOT deems necessauy to remove.

Tyco Road.

A. The Applicant shall design and construct improvements to Tyco Road along the
Subject Property's frontage as generally depicted on Sheets C-6 through C-8 of
the CDP. A one-half section of Tyco Road shall be constructed in general
accordance with the typical sections depicted on Sheet C-8, as an undivided four-
lane Collector, with two travel lanes in each direction and variable pavement
provided to accommodate pavement transitions as may be required by VDOT.

B. Improvements to Tyco Road along the Subject Property's frontages shall include
a pavement section designed to accommodate a bicycle lane and a designated
circulator tane. Striping ofa bicycle lane shall be subject to the approval of the
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County and VDOT. For the section of Tyco Road along the Subject Property's
ftontage between Route 7 and Pierpoint Street, the designated circulator lane may
be used as an interim right-tum lane until such time circulator service is initiated.
For the section of Tyco Road north of Pierpoint Street along the Subject
Property's frontage, the designated circulator lane may be used for curbside
parking subject to County and VDOT approval prior to initiation of circulator
service.

C. Street improvements to Tyco Road shall be undertaken and completed for the
entire length of block between two plaru:red streets, however streetscape
improvements may be completed on a building frontage basis, unless otherwise
determined at FDP.

D. Should it be determined at the time of FDP approval for Buildings Dl, D3 or D4
that an additional right tum lane is required at the southbound approach to Route
7, the Applicant shall construct the additional lane. Construction of this right tum
lane will require off-site rights-of-way and/or easements from properties
identified as 2012 Tax Map29-1 (1)) 17B ard29-f (1) 55.

(D In the event the Applicant is unable to acquire the right-of-way and,/or
easements necessary to construct the above improvement through a
cooperative agreement with the owners, which may include a reservation
of advanced density credit for dedicated rights-of-way consistent with the
Zoning Ordinance, then the Applicant shall submit a written request to
Fairfax County in accordance with Proffer 60 asking the County to use its
powers of condemnation to acquire those off-site rights-of-way and/or
easements to facilitate the construction of the above improvement.

(ii) In the event the County elects not to use its powers of condemnation to
acquire those off-site rights-of-way and/or easements, then the Applicant
shall be relieved of its obligation to construct the right tum lane and such
right turn lane shall not be a condition of any site plan approval, The
Applicant shall escrow with DPWES its reasonably determined pro-rata
share of the cost ofthe future construction ofthe right turn lane by others.

E. The final design of the improvements to Tyco Road as generally described above
shall be further refined in conjunction with the submission of FDPs and all site
plans associated with those portions of the Subject Property fronting Tyco Road.
Construction of Tyco Road improvements shall be provided commensurate with
the development of Building Dl, D2A, D2B, D3 and D4.

Spring Hill Road.

A. The Applicant shall design and construct Spring Hill Road along the Subject
Property's frontage as generally depicted on Sheets C-6 through C-8 of the CDP.
A one-half section of Spring Hill Road shall be constructed in general accordance
with the typical section depicted on Sheet C-8, to include a raised concrete
median, with two travel lanes in each direction and additional pavemenVwidening
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provided at select locations to accommodate certain tuming movements and/or
pavement transitions as may be required by VDOT and as also depicted on Sheets
C-6 through C-8 of the CDP.

B. Improvements to Spring Hill Road shall include pavement to accommodate a
bicycle lane and a designated circulator lane along the Subject Property's
frontage. Striping ofa bicycle lane shall be subject to the approval ofthe County
and VDOT. Until such time as circulator service is initiated, the designated
circulator lane may be used for interim curbside parking if approved by the
County and VDOT.

C. The final design of the improvements to Spring Hill Road as generally described
above shall be further refined in conjunction with the submission of a FDP and
site plan for Building D6 and construction, including, subject to VDOT approval,
the extension of the existing median from its current terminus to Broad Street,
shall be provided in conjunction with development of Building D6.

Broad Street. Broad Street from Tyco Road to Spring Hill Road shall be designed in
general accordance with that -shown on Sheets C-6 and C-6A which represents the
ultimate Broad Street section to include two (2) travel lanes in each direction, on-street
bicycle lanes in each direction, and a parking lane in select areas. The Applicant shall
construct portions of thc ultinrate Broad Street as follows:

A. From Spring Hill Road to Pierpoint Street, the Applicant shall construct the
interim section of Broad Street shown on Sheet C-7 ("Interim Broad Street -
Altemate A"). Construction of this section will require off-site right-of-way
and/or easements from the adjacent parcel identified as 2012 Tax Map 29-3((l))
564. ("Parcel 564").

(i) In the event the Applicant is unable to acquire the right-of-way and./or
easements necessary to construct the above improvement through a
cooperative agreement with the owners, which may include a reservation
of advanced density credit for dedicated rights-of-way consistent with the
Zoning Ordinance, then the Applicant shall denronstrate in llritins its
ell9dltp_aSSlU9_Ut!_Da49L_aldjbd submit a written request to Fairfax
County in accordance with Proffer 60 asking the County to use its powers
of condemnation to acquire those off-site rights-of-way and/or easements
to facilitate the construction of the above improvement. Concurrent with
this request, the Applicant shall be entitled to file a site plan for the
construction of an alternate interim design for Broad Street between
Spring Hill Road and Pierpoint Street shown on Sheets C-7A and C-7B
("lnterim Broad Street - Altemate B"). If the County acquires those off-
site rights-of-way and/or easements necessary to facilitate tle construction
of Interim Broad Street - Alternate A by condemnation or otherwise, then
the Applicant shall revise its site plan to accommodate the Interim Broad
Street - Altemate A design.
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(ii) In the event the County elects not to use its powers of condemnation to
acquire those off-site rights-of-way and/or easements to facilitate the
construction of Interim Broad Street - Alternate A, the Applicant shall be
relieved of its obligation to construct the Interim Broad Street - Altemate
A and instead be permitted to construct Interim Broad Street - Alternate B
between Spring Hill Road and Pierpoint Street and shall dedicate thc iirll
Wra$ ot the strcet a.ssoqi

Subject Propert.v., in accor:dance rvith Proflbr 2liA. ln this event, the
Apnlicant shall escrow r,vith DPWES the cost ol'remor.ing tlie interim
seclion ftom the Subject Properiv and reconstructing that ponion of the
ultimate section of Broad Street from Spring Hill Road to Piemoint Street
on thc Subiect Propelt),. to be constructcd in the futtne b)' others and shall
provide all necessary easements and right-ol:-wav dedication 10 I'acilitate
tli i g,c-o,ns1.1L.1cl!g n*!y o thc ls.

From Pierpoint Street to Tyco Road, the Applicant shall construct a four (4) lane
cross section to include two (2) travel lanes in each direction with on-street
bicycle lanes in each direction, and a parking lane on the north side of the street
where feasible and as may be approved by VDOT, transitioning to a section with
parking lanes on both sides of the street west of Merchant Street as depicted on
Sheets C-6 and C-6A. Construction of this four lane section will require off-site
rights-of-way and./or easements from the adjacent parcels identified as 2012 Ta,r
Map 29-1 ((8)) and 29-3 ((16)).

(i) In the event the Applicant is unable to acquire the right-of-way and/or
easements necessuuy to construct the above improvement tbrough a
cooperative agreement with the owners, which may include a reservation
of advanced density credit for dedicated rights-of-way consistent with the
Zoning Ordinance, then the Applicant shall demonstrate in writine its
efforts to acquire this parcel and shall submit a wdtten request to Fairfa.r
County in accordance with Proffer 60 asking the County to use its powers
of condemnation to acquire: 1) those off-site rights-of-way and/or
easements to facilitate the construction ofthe above improvement; or 2) as
an alternative, less extensive off-site rights-of-way and,/or easements
necessary to facilitate the conshuction of a three lane interim section of
Broad Street as depicted on Sheets C-7, Interim Broad Street - Altemate
A*. Concurrent with this request, the Applicant shall be entitled to file a
site plan for the construction of an altemate interim design for Broad
Street between Pierpoint Street and Tyco Road shown on Sheet C-78 and
("Interim Broad Street - Alternate C"). If the County acquires those off-
site rights-of-way and/or easements necessary to facilitate the construction
of Interim Broad Street - Altemate A by condemnation or otherwise, then
the Applicant shall revise its site plan to accommodate the Interim Broad
Street - Altemate A design.

In the event the County elects not to use its powers of condemnation to
acquire those off-site rights-of-way and/or easements to facilitate the

(iD
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construction of either of the two above altemative improvements, then the
Applicant shall be relieved of its obligation to construct either the four or
three lane section of Broad Street and instead be permitted to construct a
two lane interim section of Broad Street as depicted on Sheet C-7B
("Interim Broad Street - Altemate C"). The Applicant shall escrow with
DPWES t}re cost differential between constructing the two lane interim
section of Broad Street and the ultimate four lane section of Broad Street,
and shall reserw--and-+hen-dedicate the full width of the street to its
ultimate configuration within the Subject Property in accordance with
Proffer 23A.

C. Should Building D5 be constructed prior to the construction of Building D4, the
Applicant shall be permitted to construct Broad Street from Spring Hill Road to
the entrance to the Building D5 garage entrance as shown in the Phase D5 exhibit
on Sheet A-7.0 of the CDP. In this event, the Applicant shall escrow with
DPWES the hard construction costs of extending the ultimate four lane section of
Broad Street across the remainder of Building D5's Broad Street frontage. Such
escrowed funds shall be released to the entity completing construction of Broad
Street as anticipated in Proffer 26F.*h"""tJris,_pve1tt-&e ApplreggijhAlllb-e-11
dedicate the full width of the street tcr itq_U.lti!:A:_C rqfieg&dqi u,ithin the Sutrject
Plo[e r1r" in accordancc rvith l)rotl:r 23A.

(i,l). Should Buildinq D6 bc constructed prior to the corrstruclion ol'Building D5" the
Applicant shall dedicate the llll width ol- Broad Street to its ultimare
genfiguratir:n r,vithin the Iluilding D5 site and shall escrow with DIIWHS the hard
constnrction costs of extencling the ultirnale tbur lane secticln of l]road S cct
across Building DS's lJroacl Street liontase.

l),1'1. The design of the improvements to Broad Street as generally described does not
include a sidewalk on the north side of the street except adjacent to Public Urban
Park 2. The design above shall be refined with the FDPs for those buildings on the
Subject Property with frontage on Broad Street (D4, D5 and D6) and final design
shall be determined in conjunction with the submission of the site plans for
Buildings D4, D5 and D6. If at the time of FDP or site plan approval, the County
in conjunction with the Applicant determines that the interim lane configuration
should be different than that described in paragraphs A and B above, the interim
improvements may be adjusted without requirement of a PCA, CDPA, or FDPA.

Iil: The Applicant shall provide any necessary ancillary and reasonable easements on
the Subject Property to facilitate the construction of the ultimate section of Broad
Street by others ifnecessary.

F,{.1. Broad Street shall be constructed to connect Spring Hill Road and Tyco Road
when Building D4 and either of Buildings D5 or D6 are constructed. This
connection shall be complete and open for public use prior to the issuance ofthe
first Non-RUP or RUP for the second building in either the combination of
Buildings D4 and D5 or the combination of Buildings D4 and D6.
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Pierpoint Street.

A. The Applicant shall design and construct Pierpoint Street across the Subject
Property as generally depicted on Sheets C-6 through C-8 of the CDP. It shall be
constructed in general accordance with the typical section depicted on Sheet C-8
as a Local Street 44 feet in width consisting of 4 travel lanes (two in each
direction) to accommodate either travel or parking depending on the traffic
needs. Such improvements shall be made commensuate with the development oI'
buildings on the Subject Property with frontage on Pierpoint Street.

B. The final design of the improvements to Pierpoint Street as generally described
above shall be further refined in conjunction with the submission of any FDP and
all site plans for those portions of the Subject Property fronting Pierpoint Street
and construction shall be provided in conjunction with the Subject Property's
development on this frontage.

C. The section of Pierpoint Street on Parcel 54A shall be dedicated for public street
purposes at the time of site plan approval for first of either Building Dl or D2-A
and the section of Pierpoint Street on Parcel 57B shall be dedicated for public
street purposes at the time of site plan approval for the first ofeither Buildings D5
or D6. Following dedication, the Applicant shall provide any necessary ancillary
and reasonable easements on the Subject Property to facilitate the construction of
Pierpoint Street by others ifnecessary.

D. At the time of FDP approval for Buildings D5 and,/or D6, the Applicant shall
study the feasibility of providing a pedestrian connection from the western
terminus of Pierpoint Street to the Spring Hill Metro Station Kiss and Ride Lot on
adjacent property shown on the Fairfar County Max Maps as 29-l (l)) 53, 53A,
57H and 57J, recognizing that an ADA compliant pedestrian connection may not
be possible. If it is determined feasible and the necessary easements to construct
the pedestrian connection are provided by the owner of the Parcels 53, 53A, 57H
and 57J at no cost to the Applicant, then the Applicant shall construct the
connection. Issuance of RUPs or Non-RUPs for Buildines D5 or D6 shall not be
contingent on construclion of this connection.

Merchant Street.

A. The Applicant shall design and construct Merchant Street across the Subject
Property's limits as generally depicted on Sheets C-6 and C-6A of the CDP.
Merchant Street shall be constructed in general accordance with the typical
section depicted on Sheet C-8 as a Local Street 48 feet in width consisting of 4
travel lanes (two in each direction) to accommodate either travel or parking
depending on the traffic needs, with variable pavemenVwidening provided at
select locations to accommodate certain furning movements and/or pavement
transitions.

B. If Merchant Street has not been constructed on the adjacent property identified on
the Fairfax County 2012 Tax Maps as 29-3 ((l)) 57H ("Parcel 57H"), when the

28.
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Applicant is constructing Building D4, the Applicant shall construct the portion of
Merchant located on Parcel 57H. Construction of this section will require off-site
rights-of-way and/or easements from Parcel 57H. The Applicant's obligation to
construct the off-site portion of Merchant Street is contingent on the required off-
site rights-of-way and/or easements from Parcels 57H being made available at no
cost to the Applicant. Ifsaid rights of-way and/or easements are not available at
no cost to the Applicant, then the Applicant shall be relieved of its obligation to
construct the off-site portion of Merchant Street, and shall instead construct a

temporary private section of Merchant Street along the frontage of Building D4 as

depicted on Sheets C-7, C-7A' and C-7B-an*C+e of the CDP, In this event, the
Applicant shall escrow with DPWES the cost of removing the interim section
from ttre Subject Property and the cost of reconstructing that portion of the
ultimate section of Merchant Street on the Subject Property, to be constructed in
the future by others and shall provide all necessary easements and right-of-way
dedication to facilitate this construction by others.

C. The hnal design of the improvements to Merchant Street as generally described
above shall be further refined in conjunction with the submission of any FDP and
all site plans for those portions of the Subject Property fronting Merchant Street.
If it is determined at FDP or site plan that a reduction in the 44 foot section of
Merchant Street is appropriate, the section may !e reduced as approved by the
County and VDOT. Construction shall be provided commensurate with
development on the Subject Property's Merchant Street frontage.

D. Prior to issuance of the first RUP or Non-RUP for Building D3 or D4, the
Applicant shall record a public access easement across the constructed portions of
Merchant Street, in a form approved by the County Attomey, to permit future
access fiom adjacent properties to the soutleast. Said connections are to be
provided by others. Under no circumstance shall the granting of this easement
preclude the approval of site plans for development for the remainder of the
Subject Property.

D,l:, ,S"hogld !e1gg[]!l redevelop prior to clevelonment o-l-B_uildings D2A. Di and D{,
and ilreqr-rested bv the Count)'. the Aonlicant shall assess thc feasibiliw in its
discrelion <if allorving the devekrner of Piircel 571:1. to coustruct Mcrchant Srrcet
across the Subiect Property. l'lowever. notliin{ herein shall require the Anplicanl
1o grant Demrission and/or easements for the construction of Merchanl Street
across the Subjcct Property.

Advance Access Consideration. Provided the Georgelas Group LLC or a related entity
has taken title to Parcel 57, the Georgelas Group LLC or related entity shall, upon
request, make Parcel 57 available to another party for access purposes. Parcel 57 shall be
made available upon (i) reimbursement by the other party of the Georgelas Group LLC
or a related entity's costs of acquisition and all commercially reasonable expenses
associated with the acquisition and rezoning of Parcel 57, (ii) agreement of the other
party to construct Broad Street across Parcel 57 by a time certain or provide its pro-rata
share of the cost of Broad Sheet between Pierpoint Street and Spring Hill Road and
permit the Applicant to construct the section, and (iii) agreement of the other party to
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grant Applicant access to Broad Street across Parcel 57 and any extensions of Pierpoint
Street across the property of such other party.

Service Allevs.

A. The Applicant shall construct a service alley within Building Dl immediately
adjacent to its eastem boundary as depicted on Sheets C-6 and C-6A. The service
alley shall provide access to garage, loading and service areas for Building Dl
from Pierpoint Street and shall be designed and constructed with "knock-out
panels" to allow future connection to, and use by, a potential future building to be
constructed on adjacent property to the east identified as 2012 Tax Map 29-3 ((l))
53 (."Parcel 53").

B. The Applicant shall also construct a service alley through Buildings D2A and
D2B immediately adjacent to its eastern boundary connecting Pierpoint Street and
Merchant Street as depicted on Sheet C-6 and C-6A. The service alley shall
provide access to garage, loading and service axeas for Building D2A and D2B
and shall be designed and constructed with "knock-out panels" to allow future
connection to, and use by, potential future buildings to be constructed on adjacent
property to the east identified as 2012 Tax Map 29-l (1) 178 ("Parcel 17B") and
29-3 ( 1 ) ss ll' PalsqLsl).

C. The general location of the private access easements shall be shown on the
applicable FDPs. Deeds of easements in a form acceptable to the Office of the
County Attorney shall be granted over the alleys for the benefit of the adjacent
parcels; such private access easements to become effective upon completion of
Buildings Dl, D2A and D2B.']'he Annlicant shall orovide writren notification to
thc or.ners of Parcels 53, 178 and 55 once the easemcnts have been reoorded.

Circulator Accommodations. The Applicant shall dedicate the rights-of-way for the
circulator route along the Subject Property's frontages with Spring Hill Road and Tyco
Road as shown on Sheet C-8 of the CDP at site plan approval for Buildings Dl, D3, D6
and the first of either Buildings D2A or D2B. The Applicant shall construct the asphalt
vehicular lane for circulator use in conjunction with the construction of other street
frontage and streetscape improvements as specified in these Proffers. Prior to operation
ofthe circulator the street i[ea may be used for on-sfeet parking as may be permitted by
the County and VDOT.

Traffic Signals.

A. Broad Street with Tvco Road and Spring Hill Road. A warrant study for the
installation of two new traffrc signals on Broad Street at its intersection with
Spring Hill Road and Tyco Road shall be submitted within twelve (12) months
after the issuance of the first initial RUP or Non-RUP for each of Buildings D4,
D5 or D6. If one or more signals are deemed wananted by VDOT at that time,
then such traffic signals, including pedestrian enhancements as may be required
by VDOT, shall be designed, equipped and installed by the Applicant. In the

31.

JZ.



B.

RZ 2010-PR-014-D
Page 35

event one or more of the signals are not waranted, the Applicant shall escrow
with DPWES the building's pro-rata share of the signal(s).

If not previously warranted with Buildings D4, D5 or D6, the Applicant shall
submit a warrant study within twelve (12) months after the issuance of the first
initial RUP or Non-RUP for the final building to be built on the Subject Property.
If warranted by VDOT at that time, the Applicant shall design, equip and install
such signals including pedestrian enhancements as required by VDOT.

If one or both signals are not wananted with the last building on the Subject
Property, then the Applicant shall be refunded its previously escrowed
contributions toward the signal(s) and the Applicant's obligation to construct or in
any manner pay for such signal(s) shall be deemed null and void and this Proffer
of no further effect.

Merchant Street and Tyco Road. A warrant study for the installation of a new
traflic signal at the Merchant Street and Tyco Road intersection shall be submitted
within twelve (12) months after the issuance of the first initial RUP or Non-RUP
for each of Buildings D2B and D3. If a signal is deemed warranted by VDOT at
that time, then such tra{fic signal, including pedestrian enhancements as may be
required by VDOT, shall be designed, equipped and installed by the Applicant. In
t}re event a signal is not warranted, the Applicant shall escrow with DPWES the
building's pro-rata share of the signal.

If not previously warranted with Buildings D2B or D3, the Applicant shall submit
a warrant study within twelve (12) months after the issuance of the first initial
RUP or Non-RUP for the final building to be built on the Subject Property. If
wananted by VDOT at that time, the Applicant shall design, equip and install
such signal including pedestrian enhancements as required by VDOT.

If not warranted with the last building on the Subject Property, then the Applicant
shall be refunded its previously escrowed contributions toward the signal and t}re
Applicant's obligation to construct or in any manner pay for such signal shall be
deemed null and void and this Proffer of no further effect.

Piemoint Street and Tvco Road. A warrant study and operational analysis for the
installation of a new traffic signal at the Pierpoint Street and Tyco Road
intersection shall be submitted within twelve (12) months after the issuance of the
first initial RUP or Non-RUP for each of Buildings Dl and D2-A. If a signal is
deemed warranted by VDOT at that time, then such traffic signal, including
pedestrian enhancements as may be required by VDOT, shall be designed,
equipped and installed by the Applicant. In the event a signal is not wananted, the
Applicant shall escrow with DPWES the building's pro-rata share of the signal.

If not previously warranted with Buildings Dl or D2-A, the Applicant shall
submit a warrant study within twelve (12) months after the issuance of the first
initial RUP or Non-RUP for the final building to be built on the Subject Properry..

L.
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If warranted by VDOT at that time, the Applicant shall design, equip and install
such signal including pedestrian enhancements as required by VDOT. If not
warranted with the last building on the Subject Property, then the Applicant shall
be refunded its previously escrowed contributions toward the signal and the
Applicant's obligation to construct or in any manner further pay for such signal is
deemed null and void and this Proffer of no further effect.

D. Prior to the issuance of a Non-RUP for Building Dl, the Applicant shall modif
or replace the existing traflic signal at Tyco Road and Route 7 to accommodate
the revised intersection as required by VDOT, including installation of pedestrian
enhancements across the northem and eastern lees of the intersection subiect to
VDOT approval.

E. For any signal warranted by VDOT, the Applicant shall provide VDOT with the
requisite traffic signal plans for review and approval. All right-of-way associated
with signal equipment (poles, equipment boxes, etc.) on the Subject Property not
already dedicated shall be reserved for dedication in fee simple to the Board #l
Sbpervisor-in accordance with Proffer 23A.

If off-site right-of-way or easements associated with signal equipment (poles,
equipment boxes, etc.) is required for the installation of wananted signals, the
Applicant shall seek such off-site right-of-way or easements t}rough a
cooperative agreement with the owners. In t}re event the Applicant is unable to
acquire the right-of-way and/or easements necessary to install the signal(s)
through a cooperative agreement with the owners, then the Applicant shall
contribute to Fairfax County its reasonably determined pro-rata share towards the
future installation of said signal(s) by others. In such event, the Applicant's
obligation to construct or in any marurer further pay for such signal(s) is deemed
null and void the proffered commitment with regard to said signal(s) of no further
effect.

F. For any signal wananted by VDOT, the Applicant shall be entitled to the use of
any pro-rata share contributions collected by Fairfax County with respect to such
warranted signals.

G. Upon request of the Applicant or on the County's own initiative, the Zoning
Administrator may (1) agree to a later date for completion of the traffic signal
installation(s) or (2) permit the Applicant to proceed without the signal
installations.

Sisnal Optimization. The Applicant shall analyze the signal operations in the Route 7
Corridor, from the Dulles Airport Access Road and Toll Road ("the Toll Road") to
Westpark Drive/Gosnell Road and provide recommendations for optimizing signal timing
to VDOT. The Applicant shall also provide this analysis for signals on Spring Hill Road
from Route 7 to the intersection of Intemational Drive and along Tyco Road between
Route 7 and Spring Hill Road if those signals identified in Proffer 32 are installed. If
modification recommendations for the Spring Hill Road and Tyco corridors are
acceptable to VDOT, the Applicant shall implement these optimizations. Such analyses
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shall be provided with on or before the issuance of a building permit for the fourth
building on the Subject Property.

Bus Shelters. Bus shelter locations shall be evaluated for the property on which a site
plan has been submitted for approval for feasibility at the time of site plan approval in
consultation with FCDOT and VDOT. Identified bus shelter locations shall be within the
landscape amenity panel of the streetscape to the extent feasible and shall not impede
convenient access to building entries. Bus shelter locations may necessitate adjustments
to street tree locations and other street fumishings from that shovun on the CDP which
shall be accommodated without the requirement for a CDPA or FDPA.

Construction Traffic Manasement. The Applicant shall prepare and implement a
construction management plan during construction ofeach phase, as appropriate, through
its development/construction manager so as to provide safe and eflicient pedestrian and
vehicle circulation at all times on the Subject Property and on the public roadways
adjoining the Subject Property. The management plan shall identifu anticipated
construction entrances, construction staging areas, construction vehicle routes and
procedures for coordination with FCDOT and/or VDOT conceming construction material
deliveries, lane or street closures, and/or other construction related activities to minimize
disturbance on the surrounding road network.

Such plans shall be prepared by a qualified professional and submitted for review and
cornment to the VDOT, FCDOT and DPWES upon submission of the initial site plan for
each phase.

Tysons Grid of Streets Transportation Fund. The Applicant shall provide a contribution
of $1000 for each residential unit and $6.44 for each square foot of new non-residential
space constructed on the Subject Property to Fairfax County for the Tysons Grid of
Streets Transportation Fund in keeping with the Guidelines for the Tysons Grid of Streets
Transportation Fund adopted by the Board r*+iupe++,i*er*-on January 8, 2013, except as
may be modified in these Proffers. The contribution amount due shall be adiusted for all
creditable expenditures described herein.

The Applicant shall receive credits against the contributions that would otherwise be due
to the Tysons Grid Fund for the following costs:

A. Costs incurred by the Applicant in the acquisition of off-site righfof-way and
associated easements, including costs bome by the Applicant associated with any
Fairfax County condemnation actions, for the construction of off-site public
streets and intersection improvements, such as portions of Broad Street, Merchant
Street and Tyco Road; and

B. Costs incurred by the Applicant for the construction of all or a part of off-site
public streets, such as Broad Street, Merchant Street and Tyco Road, (not
including costs of the Subject Property's frontage improvemelts).

35.
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Bicycle Circulation. In combination with the street and streetscape improvements
identified in these Proffers, the Applicant shall provide pavement and, subject to County
and VDOT approval, striping for on-road bicycle lanes along the Subject Property's
frontages with Tyco Road, Spring Hill Road and Broad Street, as may be ftrther provided
in these Proffers. Such lanes shall typically be four (4) to six (6) feet in width as shown
on Sheet C-8 with the final dimension determined at the time of site plan approval.
Bicycle lane striping shall be subject to approval by VDOT.

Bicvcle Parkine. The Applicant shall provide bicycle racks, bike lockers, and bike
storage areas throughout the Subject Property, the specific locations of which shall be
determined at the time of site plan approval. The bike racks shall be inverted U-style
racks or other design approved by FCDOT in consultation with OCR. The total number
of bike parking/storage spaces and related facilities shall be consistent with the Fairfax
County Policy and Guidelines for Bicycle Parking for each building or group ofbuildings
as determined at site plan.

PARKING

Zonine Ordinance Requirements. Parking on the Subject Property shall be provided in
accordance with the parking requirements for the PTC District set forth in Sect. 6-509
and Article I I of the Zoning Ordinance, and as shown on the CDP. The exact number of
spaces to be provided shall be refined with approval of the Final Development Plan(s)
(the "FDPs") and determined at the time of site plan approval based on the specific uses,
number of residential units and bedroom mix. Ifchanges in the mix ofuses or residential
bedroom mix result in parking greater than that anticipated on the CDP, the additional
parking spaces shall be accommodated within the proposed parking structures, without
increasing the height or mass of the parking structures.

Phasine of Parking. Parking shall be provided in phases commensuate with
development of the Subject Property. Parking spaces in excess of the ma.rimum parking
ratios set forth in the Ordinance may be provided in the early phases of development of
the Subject Property, provided that at the build-out ofthe Subject Property, the maximum
parking rates are not exceeded. Required parking spaces for an individual building need
not be provided on the parcel on which the building is located, but shall be provided
within the Subject Property.

Future Parkine Revisions. The Applicant reserves the right to provide parking at revised
rates (rates referring to the number of parking spaces provided per dwelling unit for
residential uses or per square foot of GFA for Office, Hotel and Retail/Service uses) as
may be permitted by a future amendment to the Zoning Ordinance. Optional use of
revised rates shall not require a CDPA or PCA, provided there is no increase in the size
or height of above-grade parking structures.

Parking Stipulations.

A. The Applicant shall provide controlled access to the parking garage5 and shall
ensure that the control equipment is capable of counting vehicles entering and
exiting the garagel.

38.
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B. The sale or lease rates of parking spaces shall be "unbundled" from the purchase
price or lease rate of the individual dwelling units; meaning a unit's pwchase
price or lease rate shall be exclusive ofparking costs.

TRANSPORTATION DEMAND MANAGEMENT

Tvsons Transportation Management Association. The Applicant shall contribute to
Fairfax County funds for the establishment of a futwe transportation management
association (the "TMA") pursuant to paragraphs A and B hereof, which may be
established for the Tysons Comer Urban Center and 1o which all other Tysons property
owners will *krr-be required to contribute+$.

A. The Applicant shall make a one{ime contribution to the establishment of thin.fig
fiittne*TMA based on a participation rate of $0.10 per gross square foot of new
office uses and $0.05 per gross square foot of new residential uses to be
constructed on the Subject Property.

B. The contribution to the TMA shall be paid prior to site plan approval for each new
residential or office building to be constructed on the Subject Property.

C. If subsequent to the approval of this Rezoning, a Tysons Comer Urban Center-
wide TMA is approved by FCDOT and established for the purpose of
administering TDM programs in the Urban Center, then the Applicant may, at its
sole discretion, join or otherwise become associated with such entity and transfer
some or all functions of this TDM Program to the new entity, whereupon this
Proffer in whole or in part shall be void and ofno further force or effect. Further,
if determined by FCDOT that a proactive, private TDM program is no longer
necessary, the TDM structure in this Proffer may be rendered null and void in
whole or in part without the need for a PCA.

D. If the TMA has not been established within t}ree (3) years after the approval of
this Rezoning, this Proffer shall be null and void and with no further effect on the
Subject Property. Further, any funds contributed to the TMA by the Applicant
would then be returned.

Transportation Demand Manaeement Plan. The proffered elements of the TDM Program
as set forth below are more fully described in the Spring Hill Station Transportation
Demand Management Plan prepared by UrbanTrans dated August 22,2011 (the "TDM
Plan") and such revisions to the Plan as prepared by Wells + Associates, Inc. dated
September 2012. It is the intent of this Proffer that the TDM Plan will adapt over time to
respond to the changing transpotation related circumstances of the Subject Property, the
surrounding community and the region, as well as to technological and/or other
improvements, all with the objective of meeting the trip reduction goals as set forth in
tlese Proffers. Accordingly, modihcations, revisions, and supplements to the TDM Plan
as coordinated with FCDOT can be made without the need for a PCA provided that the
TDM Plan continues to reflect the proffered elements of the TDM Proqram as set forth
below.

44.
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Definitions. For purposes of this Proffer, "Stabilization" shall be deemed to occur
one-year following issuance of the last initial RUP or Non-RUP for the final new
building to be constructed on the Subject Property. "Pre-stabilization" shall be
deemed to occur any time prior to Stabilization.

Trip Reduction Objective. The objective of this TDM Program shall be to reduce
the vehicle trips generated by residents and/or office tenants of the Subject
Property (i.e., not including trips from hotel and retail uses), during weekday peak
hours associated with the adjacent streets as more fully described in the TDM
Plan, by meeting the percentage vehicle trip reductions established by the
Comprehensive Plan as set forth below. These trip reduction percentages shall be
multiplied by the total number of new residential and office vehicle trips that
would be expected to be generated by the uses developed on the Subject Property
as determined by the application of the Institute of Traffic Engineers, 8th Edition,
Trip Generation rates and./or equations (the "lTE Trip Generation"), and the
number of trips determined by the product of such equation shall be referred to
herein as the "Maximum Trips After Reduction." For purposes of this calculation,
the maximum number of dwelling units or the total gross square footage ofoffice
uses proposed to be constructed in each new building on the Subject Property as
determined at the time of site plan approval for each building shall be applied to
the calculation described in the preceding sentence. The target reductions shall be
as follows:

Development Levels

Up to 65 million sq.ft. of GFA
65 million sq.ft. of GFA
84 million sq.ft. of GFA
90 million sq.ft. of GFA
96 million sq.ft. of GFA
105 million sq.ft. of GFA
113 million so.ft. of GFA

Percentase Vehicle Trip Reduction

30%
35%
40%
43%
45%
48%
50%

The trip reduction goals outlined above are predicated on the achievement of
specific development levels within the Tysons Comer Urban Center as anticipated
in the Comprehensive Plan. Prior to undertaking trip measurements, the TPM
shall, in consultation with the County, provide a summary of the then existing
(i.e., based on RUPs and Non-RUPs issued) development levels in Tysons Comer
in order to determine the appropriate vehicle trip reduction goal.

If through an amendment to the Comprehensive Plan, the Board sl+;ueerdsers
should subsequently adopt a goal for trip reductions that is lower than that
committed to in this Proffer, then the provisions of this Proffer shall be adjusted
accordingly without requiring a PCA.

Process of Implementation. The TDM Program shall be implemented as follows,
however modifications, revisions, and supplements to the implementation process

C.
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as set forth herein and coordinated with FCDOT can be made without requiring a
PCA.

(D TDM Proqram Manager. If not previously appointed, the Applicant shall
appoint and continuously employ, or cause to be employed, a TDM
Program Manager (TPM) for Spring Hill Station. If not previously
appointed, the TPM shall be appointed by the Applicant no later than sixty
(60) days after the issuance of the first building permit for the first new
offrce or residential building to be constructed on the Subject Property.
The TPM's duties may be part of other duties associated with the
appointee. The Applicant shall notiff FCDOT and the District Supervisor
in writing within l0 days of the appointment of the TPM. Thereafter the
Applicant (or UOA as applicable) shall do the same within ten (10) days
of any change in such appointment.

(ii) Reporting and Budgeting. The TPM shall prepare and submit to FCDOT
an initial TDM Work Plan ("TDMW?") and Annual Budget no later than
180 days after issuance of the first building permit for the first new
building on the Subject Property. Every calendar year thereafter, but no
later than February lst, the TPM shall submit an Annual Report, which
may revise the Annual Budget in order to incorporate any new
construction on the Subject Property.

The Annual Report shall assess the success of the previous year's program,
suggest modifications or enhancements to program elements and establish
a budget to cover the costs of implementation ofthe TDM Program for the
coming year. At a minimum the Annual Report shall include:

a. Specific details associated with the monitoring and reporting
requirements of the TDM Program in accordance with the TDM
Plan;

b. Submission of the results of any Person Suweys and Vehicular
Trip Counts conducted on the Subject Property;

c. A summary of the development in Spring Hill Station, as well as
the then existing development levels in the Tysons Comer Urban
Center;

d. A determination of the applicable Maximum Trips After Reduction
for the Subject Propertyi

e. Details as to the components of the TDM Program that will be put
into action that year; and

f. Any revisions to the Annual Budget needed to implement the TDM
Program for the coming year. The expected ailnnual blludget
amounts are described in the TDM Plan.
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The Annual Report and Annual Budget shall be reviewed by FCDOT. If
FCDOT has not responded with any comments within sixty (60) days after
submission, then the Annual Report and Annual Budget shall be deemed
approved and the TDM Program elements shall be implemented. If
FCDOT responds with comments on the Annual Report and Annual
Budget, then the TPM will meet with FCDOT staff within fifteen (15)
days of receipt of the County's comments. No later than thirty (30) days
after the meeting, the TPM shall submit such revisions to the TDM
Program and/or Annual Budget as discussed and agreed to with FCDOT
and begin implementation of the approved program and frrnd the approved
Arurual Budget.

TDM Account. If not previously established, the Applicant, through the
TPM, shall establish a separate interest bearing account with a bank or
other financial institution qualified to do business in Virginia (the "TDM
Account") within 30 days after approval of the Annual Budget. All
interest eamed on the principal shall remain in the TDM Account and shall
be used by the TPM for TDM purposes. The TDM Account shall be
funded by the Applicant until the end of the Applicant Control Period and
managed by the TPM; thereafter, the Account shall be funded by the
UOA. The TDM Account shall not be eliminated as a line item in the
Subject Property's goveming budget and frrnds in the TDM Account shall
not be utilized for purposes other than to fund TDM strategies/programs
and./or specific infrastructure needs as may be approved in consultation
with FCDOT.

Funding of the TDM Account shall be in accordance with the Arurual
Budget for the TDM Program elements to be implemented in a year. In no
event shall the Spring Hill Station TDM Budget overall exceed S200,000
(this amount shall be adjusted annually as set forth in Proffer 62). The
TPM shall provide written documentation to FCDOT demonstrating the
establishment of the TDM Account within ten (10) days of its
establishment. The TDM Account shall be replenished amually, as
necessary, thereafter following the establishment of each year's Annual
Budget.

TDM Remedv Fund. At the same time the TPM establishes and fi.rnds the
TDM Account, the TPM shall establish a separate interest bearing account
(refened to as t}re "TDM Remedy Fund") with a bank or other financial
institution qualified to do business in Virginia. Funding of the TDM
Remedy Fund shall be made one time on a building by building basis at
the rate of $0.40 per gross square foot of new office uses and $0.30 per
gross square foot of new residential uses on the Subject Property. Funding
shall be provided by the Applicant prior to the issuance of the first initial
RUP or Non-RUP for the applicable new building. This amount shall be
adjusted annually as set forth in Proffer 62. Funds from the TDM Remedy
Fund shall be drawn upon only for purposes of immediate need for TDM

(iv)
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funding and may be drawn on prior to any Annual Budget adjustments as

may be required.

TDM Incentive Fund. The "TDM Incentive Fund" is an account into
which the Applicant, through the TPM, shall deposit contributions to fund
a multimodal incentive program for initial purchasers/lessees within
Subject Property. Such contributions shall be made one time on a building
by building basis at the rate of $0.02 per gross square foot of new office
and residential uses to be constructed on the Subject Property and
provided prior to the issuance ofthe first initial RUP or Non-RUP for each
new building.

TDM Penaltv Fund. The "TDM Penalty Fund" is an account into which
the Applicant, through the TPM, shall deposit penalty payments as may be
required pursuant to this Proffer for non-attainment oftrip reduction goals.
The County may withdraw funds from the TDM Penalty Fund for the
implementation of additional TDM Program elements/incentives and./or
congestion management within or proximate to the Spring Hill Station
area. To secure the Applicant's obligations to make payments into the
TDM Penalty Fund, the Applicant shall provide the County with a letter of
credit or a cash escrow as further described below.

Prior to the issuance of the first RUP or Non-RUP for each new buildins
on the Subject Property, the Applicant shall:

a. Establish the TDM Penalty Fund, if not previously established by
the TPM.

b. Deliver to the County a clean, inevocable letter of credit issued by
a banking institution approved by the County or escrow cash in an
intereslbearing account with an escrow agreement acceptable to
DPWES to secure the Applicant's obligations to make payments
into the TDM Penalty Fund (the "Letter(s) of Credit or Cash
Escrow(s)"). The Letter(s) of Credit or Cash Escrow(s) shall be
issued in an amount equal to $0.10 per gross square foot of new
office uses and $0.05 per gross square foot of new residential uses
shown on the approved site plan for each new building on the
Subject Property. Until the Letter(s) of Credit or Cash Escrow(s)
has been posted, the figures in the preceding sentence shall be
adjusted annually as set forth in Proffer 62. Once the Letter(s) of
Credit or Cash Escrow(s) has been posted, there shall be no further
adjustments or increases in the amount thereof. The Letter(s) of
Credit or Cash Escrow(s) shall name the County as the beneficiary
and shall permit partial draws or a full draw. The foregoing stated
amount(s) of the Letter(s) of Credit or Cash Escrow(s) shall be
reduced by the sum of any and all previous draws under the
Letter(s) of Credit or Cash Escrow(s) and payments by the
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Applicant (or the TPM) into the TDM Penalty Fund as provided
below.

(vii) Monitorine. The Applicant shall verify that the proffered trip reduction
goals are being met through the completion of Person Surveys and
Vehicular Trip Counts of residential and,/or office uses and/or other such
methods as may be reviewed and approved by FCDOT. The results of
such Person Surveys and Vehicular Trip Counts shall be provided to
FCDOT as part of the Annual Report. Person Surveys and Vehicular Trip
Counts shall be collected for the Subject Property beginning one year
following issuance of the final initial RUP or Non-RUP for the first new
office or residential building to be constructed on the Subject Property.
Person Surveys shall be conducted every three (3) years and Vehicular
Trip Counts shall be conducted annually until the results of ttuee (3)
consecutive haffic counts collected upon Stabilization show that the
applicable trip reduction goals have been met. Thereafter, Person Surveys
and Vehicular Trip Counts shall be conducted every five (5) years.
Notwithstanding the aforementioned, at any time prior to or after
Stabilization, FCDOT may suspend or relieve the Applicant of annual
Vehicular Traffic Counts or triennial Person Surveys ifconditions warrant.

Remedies and Penalties.

(D Prior to Stabilization. If Prior to Stabilization the TDM Program
monitoring reveals. that the Maximum Trips After Reduction for the
Subject Property is exceeded, the TPM shall meet and coordinate with
FCDOT to address, develop and implement such remedial measures as

may be, but not limiled to those, identified in the TDM Plan and Annual
Report.

Such remedial measures shall be funded by the TDM Remedy Fund as

may be necessary and based on the expenditure program that follows:

Trip Goals Exceeded
Up to l%
1 .1o/o to 3o/o

J.l%to 6oh

6.10/o to l\Vo
Over l0Vo

Remedv Expenditure
No Remedy needed
1% of Remedy Fund
2%o of Remedy Fund
4%o of Remedy Fund
8% of Remedy Fund

If the results of the Vehicular Trip Counts conducted show that the trip
reduction goals have been met on the Subject Property for tkee (3)
consecutive years in accordance with the goals outlined in the table below,
then a portion ofthe Remedy Fund as outlined in those same tables below
shall be released to the building owners through the TPM. The amount
released shall be relative to the amount contributed by those buildings
constructed and occupied at the time Vehicular Trip Counts were
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collected. Any funds remaining in the Remedy Fund after such release

shall be carried over to the next consecutive three (3) year period.



to 65,000,000 Square Feet ofGFA in Tysons

Meet or Exceed Trin Goal
for 3 Years B

Cumulative % Remedy
Fund Retumed

70.1Vo - 15o/o

15.1% - 18Yo
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65-84,000,000 Square Feet ofGFA in Tysons

Meet or Exceed Trip Goal
for 3 Years By:

Cumulative % Remedy
Fund Retumed

0.0%-4.9% 50%

5% - t0% 65o/o

10.1o/o - 13o/o 80%

13.1% - 15% 90o/o

>1sYo 100%

84-90,000,000 Square Feet of GFA in Tysons

Meet or Exceed Trip Goal
for 3 Years By:

Cumulative % Remedy
Fund Retumed

0.0o/o-4.9Vo 65%

s%-8% 80%

8.1Vo - l0% 90%
>10Yo 100%

90-96,000,000 Square Feet of GFA in Tysons

Meet or Exceed Trip Goal
for 3 Years By:

Cumulative % Remedy
Fund Returned

0.0%-49% 80%

s%-8% 90%
>tYo 100%

96-113,000,000 Square Feet ofGFA in Tysons

Meet or Exceed Trip Goal
for 3 Years By:

Cumulative o/o Remedy
Fund Retumed

0.0%-4.9% 90%
>5010 100%

I13.000.000+ Square Feel ofGFA in Tysons

Meet or Exceed Trip Goal
for 3 Years By:

Cumulative 04 Remedy
Fund Retumed

>IVo 100%
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There is no requirement to replenish the TDM Remedy Fund at any time.
Any cash left in the TDM Remedy Fund shall be released to the Applicant
once three (3) consecutive annual Vehicular Trip Counts conducted show
that the Maximum Trips After Reduction have not been exceeded.

Following Stabilization. If the TDM Program monitoring reveals that the
Maximum Trips After Reduction for the Subject Properfy is exceeded,
then the TPM shall meet and coordinate with FCDOT to address, develop
and implement such remedial measures as may be identified in the TDM
Plan and Annual Report and funded by the TDM Remedy Fund as may be
necessary, commensurate with the extent of deviation from the Maximum
Trips After Reduction goal as set forth in accordance with the expenditure
schedule outlined above.

If the results of the Vehicular Trip Counts conducted upon-Stabilization
show that the trip reduction goals have been met site-wide for three (3)
consecutive years in accordance with the goals outlined on the table
above, then any remaining Remedy Funds shall be released back to the
building owners through the TPM.

If despite the implementation of remedial efforts, the applicable Maximum
Trips After Reduction (based on the existing development levels in the
Tysons Comer Urban Center as described in this Proffer are still exceeded
after three (3) consecutive years, then, in addition to addressing further
remedial measures as set forth in this Proffer, the TPM shall be assessed a
penalty according to the following:

Exceeded Trip Goals Penalty
Less than I % No Penalty Due
la/o lo Joh 5% of Penalty Fund
3.1o/o to 6Vo l0% of Penalty Fund
6.10 ro 70Yo 15% of Penalty Fund
Over l0% 20% of Penalty Fund

Penalties may be incurred in subsequent Stabilization years when the
applicable Maximum Trips After Reduction for the Subject Property
continue to be exceeded and provided there are funds still available in the
Penalty Fund.

The Applicant through the TPM shall make the payments required by this
Proffer into the TDM Penalty Fund upon written demand by the County,
and the County shall be authorized to withdraw the amounts on deposit in
the TDM Penalty Fund. If the TPM fails to make the required penalty
payment to the TDM Penalty Fund within thirty (30) days after written
demand, the County shall have the ability to withdraw the penalty amorurt
directly from the Letter(s) of Credit or Cash Escrow(s).
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The maximum amount of penalties associated with the Subject Property,
and the maximum amount the TPM shall ever be required to pay pursuant
to the penalty provisions of this Proffer, including prior to and after
Stabilization, shall not in the aggregate exceed the amount of the Letter(s)
of Credit or Cash Escrow(s) determined and computed pursuant to the
provisions of this Proffer. There is no requirement to replenish the TDM
Penalty Fund at any time. The Letter(s) of Credit and/or any cash left in
the Cash Escrow(s) shall be released to the Applicant through the TPM
once three (3) consecutive Vehicular Trip Counts conducted after
Stabilization show that the Maximum Trips After Reduction for the
Subject Property have not been exceeded.

Additional Trip Counts. If an Annual Report indicates that a change has occurred
that is significant enough to reasonably call into question whether the applicable
vehicle trip reduction goals are continuing to be met, then FCDOT may require
the TPM to conduct additional Vehicular Trip Counts (pursuant to the
methodology set forth in the TDM Plan) within 90 days to determine whether in
fact such objectives are being met. If any such Vehicular Trip Counts
demonstrate that the applicable vehicle trip reduction goals are not being met,
then the TPM shall meet with FCDOT to review the TDM strategies in place and
to develop modifications to the TDM Plan to address the surplus oftrips.

Review of Trip Reduction Goals. At any time and concurrent with remedial
actions and./or the payment of penalties as outlined herein, the TPM may request
that FCDOT review the vehicle trip reduction goals established for the Subject
Property and set a revised lower goal for the Subject Property consistent with the
results of such surveys and traffic counts provided for by this Proffer. In the
event a revised lower goal is established for the Subject Property, the Maximum
Trips After Reduction shall be revised accordingly for the subsequent review
period without the need for a PCA.

Continuine Implementation. The TPM (through the UOA) shall bear sole
responsibility for continuing implementation of the TDM Program and
compliance with this Proffer after the end of the Applicant Control Period. The
TPM shall continue to administer the TDM Program in the ordinary course in
accordance with this Proffer including submission of Annual Reports.

Notice to Owners. All owners of the Subject Property shall be advised of the
TDM Program set forth in this Proffer. The then cunent owner shall advise all
successor owners and./or developers of their funding obligations pursuant to the
requirements of this Proffer prior to purchase and the requirements of the TDM
Program, including the annual contribution to the TDM Program (as provided
herein), shall be included in all initial and subsequent purchase documents.

Enforcement. If the TPM fails to submit a report to FCDOT within the time
frames required by this Proffer, the TPM shall have sixty (60) days within which
to cure such violation. If after such sixty (60) day period the TPM has not
submitted the delinquent report, then the TMP (or UOA as applicable) shall be

G.
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subject to a penalty of $100 per day up to a maximum of $36,500 per incident
until such time as the report is submitted to FCDOT. Such penalty shall be paid to
Fairfa"r County to be used for transit, transportation, or congestion management
improvements within the vicinity of the Subject Property.

Transportation Demand Manaqement for Retail/Hotel Uses. As provided in the above
Proffer, certain components of the TDM Plan are applicable to and would benefit the
retail and./or hotel uses proposed on the Subject Property. Therefore, the Applicant
.,r'il{shall provide an additional TDM program tailored to specifically serve the Retail
and/or Hotel Uses (the "RetailAlotel TDM Program"), which may be developed on the
Subject Property. In no event will remedies and/or penalties be assessed against any
Retail/Hotel Uses.

A. Goals of the Retail/Hotel TDM Program. Because tenants of the Retail stores and
Hotels and their employees work hours that are atypical ofthe standard work day,
these tenants and their employees do not necessarily travel to and from the
Subject Property during Peak Hours. Given this, the Retail/Hotel TDM Program
shall encourage Retail tenants, Hotel Guests and the Retail/Hotel employees to
utilize transit, carpools, walking, biking and other non-Single Occupancy Vehicle
("non-SOV") modes of transportation to travel to and from the Subject Property
rather than focusing on the specific trip reductions during the weekday AM or PM
Peak Hours.

B. Components of the Retail/Hotel TDM Prosram. The Retail/Hotel TDM Program
shall include, at a minimum, the components applicable to the Subject Property
that are described in this Proffer and the additional components provided below.
These additional components may be subsequently amended by mutual agreement
between the Applicant and FCDOT. All amendments to the components of the
RetaiVHotel TDM Program contained in this Proffer shall be approved by
FCDOT and will not require a PCA.

C. Employee/Tenant Meetinss. The TPM shall hold, at a minimum, an annual TDM
meeting with the Retail store tenants and Hotel Managers, and their respective
employees, to review the available transit options, changes in transit service and
other relevant hansit-related topics. Based on these meetings, the TPM shall
work with Fairfax County to consider changes to the relevant services, such as
changes to bus schedules, if such changes would provide better service to the
Subject Property tenants and their employees.

D. Reeional TDM Programs. The TPM shall make information available to Retail
store tenants, Hotel Guests and the Retail/Hotel employees about regional TDM
programs that promote altemative commuting options. This shall include
information on vanpools, carpools, guaranteed ride home and other programs
offered by organizations in the Washington, D.C. Metropolitan Area.

E. Retail,t{otel TDM Prosram Participation Outreach. The TPM shall endeavor in
good faith to encourage participation by Retail store tenants and Hotel
Management in the Retail/Hotel TDM Program, including the encouragement of a
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financial participation by such tenants through their direct offering of transit
benefit programs and transit incentives to their employees. The TPM shall include
a repofi to the County with respect to the activities described in the TDM Proffer
as part of the Annual Report to be filed with the County. This report shall include
detailed accounts of the outreach efforts and the feedback and response from the
tenants.

Existins Uses. Certain components of the TDM Plan may be applicable to and could
benefit tenants/employees of the existing uses on the Subject Property. The TPM shall
make available information on those components to any existing occupied use which is
located on the Subject Property. Such uses shall not be subject to monitoring nor will
remedies and penalties be assessed against those existing uses.

AFFORDABLE/WORKFORCE HOUSING

Affordable Dwelling Units. If required by the provisions of Part 8 of Article 2 of the
Zoning Ordinance, Affordable Dwelling Units ("ADUs") shall be provided pursuant to
said regulations unless modified by the ADU Advisory Board.

Workforce Dwelling Units. In addition to any ADUs that may be required pursuant to
these Proffers, the Applicant shall also provide for-sale and./or rental housing units on the
Subject Property in accordance with the Board5*e$'iiupe*4*rr$ Tysons Comer Urban
Center Workforce Dwelling Unit Administrative Policy Guidelines dated June 22,2010.
Workforce Dwelling Units ("WDUs") shall be provided such that the total number of
ADUs, if any, plus the total number of WDUs results in not less than twenty percent
(20%) ofthe total residential units constructed as part ofthe Proposed Development. The
20% applies to the total number of dwelling units to be constructed on the Subject
Property. If ADUs are provided in the development, both the ADUs and the ADU bonus
units shall be deducted from the total number of dwellins units on which the WDU
calculation is based.

The WDUs generated by each residential building on the Subject Property shall be
provided within said building, however t}re Applicant reserves the right to consolidate the
WDUs into one or more buildings with the build-out of the Subject Property and thereby
increase the number of WDU units in one or more buildings beyond twenty percent
(20%) with a corresponding decrease in the number of WDU units in the other buildings.
The WDUs in each building shall have a bedroom mix similar to that provided in the
maxket rate units in such building. Additionally, in t}re event that parking spaces are
guaranteed to be made available for lease to individual market rate dwelling units, at
least one (1) parking space shall be made available for lease by each ADU and/or WDU
in the development.

Notwithstanding the foregoing, should the Board's-ef.-Supervisoe; policies related
Workforce Dwelling Units in Tysons Comer be amended, the Applicant reserves the
right, at its sole discretion, to opt in to the new policies, in part or in whole, without the
need for a PCA and, if the Applicant so opts into any such new policies, the provisions of
this Proffer which relate to the new policies ofthe Board-e${i$peF.isei"s which Applicant
has elected to opt into shall no longer be effective. Furthermore, the Applicant reserves
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the right to enter into a separate binding written agreement with the appropriate Fairfax
County agency as to the terms and conditions of the administration of the WDUs
following approval of this Application. Such an agreement shall be on terms mutually
acceptable to both the Applicant and Fairfax Corurty and may occur after the approval of
this Application. Neither the Board-ot{iepervi*ors nor Fairlax County shall be obligated
to execute such an agreement. If such an agreement is executed by all applicable parties,
then the WDUs shall be administered solely in accordance with such an agreement and
the provisions of this Proffer as it applies to WDUs shall become null and void. Such an
agreement and any modifications thereto shall be recorded in the land records of Fairfax
County.

Office and Non-Residential Contributions to Affordable/Workforce Housine. For new
offrce and other non-residential uses on the Subject Property, the Applicant shall select,
within its sole discretion, one of the following two options for contributing toward the
provision of affordable and/or workforce housing within Tysons Corner. These
contributions shall be made to the Board, be deposited in a specific fund to be used solely
for this purpose within Tysons Corner and shall be payable at the time of issuance ofthe
first Non-RUP for new offrce or other non-residential buildings on the Subject Property
The options shall consist of either (i) a one-time contribution of $3.00 for each square
foot ofGFA ofnew office or other non-residential use, or (ii) an annual contribution of
$0.25 for each square foot of GFA of new office or other non-residential use continuing
for a total of 16 years. Under either option, GFA associated with Retail/Service uses and
public uses are excluded from the contribution.

PARK AND RECREATIONAL FACILITIES

Publiclv Accessible Parks and Recreational Facilities. The Applicant shall provide park
spaces and recreational facilities on the Subject Property that will be open and accessible
to the general public as depicted on the CDP. For areas that are not specifically dedicated
to the Fairfax County Park Authority C'FCPA) for park purposes, the Applicant shall
retain the area(s) in fee simple, record public access easement(s) ensuring that the park
space is open to the public for periods of times consistent with traditional Fairfa.r County
parks, or other times as agreed to with the FCPA, subject to usual and customary rules
and regulations, and provide for perpetual private maintenance. The Applicant shall also
enter in to an agreement with FCPA to plan and coordinate activities and events within
the publicly accessible park areas and shall coordinate with FCPA to ensure such park
areas are included on the FCPA's website to encouage public use. A wayfinding and
signage system shall be developed in coordination with FCPA at the time ofFDP and site
plan approval and installed by the Applicant to ensure the public can easily identify and
access all publicly accessible park spaces. The following parks and facilities shall be
provided as generally shown on the CDP, with more specific details provided at the time
of FDP approval. Additional or substitute recreational facilities to those listed below may
be approved with the FDP provided such facilities result in an equivalent or enhanced
quality of recreational opportunities. With each FDP that includes publically accessible
park areas, the Applicant shall assess the opportunity to increase active recreational
facilities over that shown on the CDP and provide additional active recreational facilities
when feasible.
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Public Urban Park North (1) - A street level plaza of approximately 36,000
square feet is to be located between Buildings D3 and D4 as generally depicted on
Sheets L-7 and L-10. This civic plaza shall remain in private ownership as a
public park space with appropriate access easements as noted in these Proffers.
The park shall be constructed commensurate with the construction of Buildings
D3 and D4 and shall include:

(D a mixture of hardscaping and landscaping;

(iD outdoor seating; and

(iiD a designated space to accommodate public art, including visual arts
exhibits and small scale performing arts.

The Applicant shall coordinate with FCPA to permit and publicize art
performances, art fairs, and rotating art exhibits within the park.

Public Urban Park (2) -A street level park of approximately 14,500 square feet is
to be located at the comer of Tyco Road and Broad Street as generally depicted
on Sheets L-7 and L-16 ofthe CDP. The Applicant shall offer to dedicate this area
to the FCPA for park purposes at the time of site plan approval for Building D4.
Based on the FCPA's decision with regard to dedication and use of this park area,
the park area shall be developed in one ofthe following murnners:

(i) Should FCPA decide to accept dedication and maintenance of tle park
area with the intention of utilizing it as a public park, the Applicant shall
construct on the site either: l) a skate park with "skateable art",
hardscaping, landscaping, and outdoor seating; 2) a dog park with
hardscaping, landscaping, fencing and outdoor seating; or 3) a park with
alternative substitute recreational facilities as may be determined at FDP.
The park shall be designed to allow future expansion on to adjacent
property.

(ii) Should Fairfax County and FCPA, in consultation with the Pm*denee
District Supervisor, decide that they prefer to accept dedication of the park
area for the purpose of selling or trading it for parkland elsewhere in the
Tysons West area, the Applicant shall not construct the skate park, but
shall instead install and maintain a fenced area on the site appropriate for
dog exercise area on an interim basis until such time as tlte land is sold or
traded. Under these circumstances, the Applicant shall contribute the
estimated cost of the proposed skate park component and outdoor seating
to the County for use in developing park facilities in the Tysons West area.

(iii) Should FCPA decide not to accept dedication of the park area, the park
area shall remain in private ownership as a public park space with
appropriate access easements as noted in these Proffers. Under these
circumstances, the Applicant shall develop the park area as either: 1) a dog
park with hardscaping, landscaping, and outdoor seating; or 2) a park with
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altemative substitute recreational facilities as may be determined at FDP.
The Applicant shall enter into an agreement with FCPA for the Applicant
or its successors to provide perpetual maintenance of the park.

(iv) Construction of the park improvements shall be substantially complete
within 18 months of the issuance of the first RUP for Building D4 and
dedication, if applicable, shall occur prior to bond release for that same
building.

Public Urban Park (3) - c-{sheet level plaza of approximately 4,350 square feet
is to be located adjacent to Buildings D5 as generally depicted on Sheets L-7. It
shall include hardscaping, specialty landscaping and outdoor seating, the details
of which shall be detailed at FDP. The park design may also need to
accommodate an interim fire lane tum-around until such time as Pierpoint Street
is extended to the west. This plaza shall remain in private ownership as a public
park space with appropriate access easements as noted in these Proffers.

Public West Sky Park (4) - a*i\n elevated park of approximately 29,000 square
feet to be located a top the parking podium of Building Dl as generally depicted
on of the CDP. Well marked entrances and elevators to the West Sky Park shall
be provided from Pierpoint Street and Leesburg Pike, similar in character to that
shown on Sheet A-19.0 of the CDP. As shown on Sheets L-l I and L-12 of the
CDP, the West Sky Park shall include:

(D a rururing track;

(iD golf putting greens;

(iiD a yoga/exercise area; and

(iv) outdoor seating.

It is anticipated that the West Sky Park could be expanded with the potential
development ofbuildings to the east and that the expanded space could be utilized
for a partial athletic field in lieu of some ofthe uses specified above. Should this
occur, the Applicant shall grant the necessary easements to facilitate construction
ofthe park expansion by others.

Public East Sky Park (5) - a*-An*elevated park of approximately 13,500 square
feet to be located a top the parking podium of Building D6 as depicted on the
CDP. Well marked entrances and elevators to the East Sky Park shall be provided
from Pierpoint Street and Leesburg Pike, similar in character to that shown on
Sheet A-19.0 of the CDP. As shown on Sheet L-l3 and L-14 of the CDP, the East
Sky Park shall include:

(D play area for children ages 2-5;

(iD play area for children ages 5-12;
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(iiD loose chairs and lounges; and

(iv) small outdoor caf6 or vending station.

It is anticipated that the East Sky Park could be expanded with the potential
development ofbuildings to the south. Should this occur, the Applicant shall grant
the necessary easements to facilitate construction ofthe park expansion by others.

Private Amenities and Recreation Facilities for Residents. The Applicant shall provide
on-site recreational facilities for the future residents of the Subject Property. Pusuant to
Par. 2 of Sect. 6- I 10 of the Zoning Ordinance regarding developed recreational facilities,
the Applicant shall expend a minimum of $1700 per market-rate and workforce
residential unit on such recreation facilities. Prior to final bond release for each building
constructed on the Subject Property, the balance of any funds not expended on-site, as
determined by DPWES shall be contributed to the FCPA for the provision of recreation
facilities serving Tysons Comer.

The specific facilities and amenities to be provided for each individual residential
building or shared between two or more buildings, which shall be for the use and
enjoyment of those building(s) residents, shall be determined at the time of FDP
approval. Amenities to be provided may include but not be limited to:

A. Private exterior recreational areas/courtyards on the upper level of the parking
ith seating areas, specialty landscaping, lawn and/or shaded areas

and hardscape areas, and may also include a volleyball court, putting green, bocci
court, boules court, board game tables, or similar recreational facility as generally
shown on Sheets L-I5 ofthe CDP or as may be approved with the FDP;

B. Private exterior recreational area on the roof or podium level with a swimming
pool, lounge deck, and shade structure;

C. Interior fitness center, a minimum of 1,000 square feet in size, fumished with
exercise equipment such as stationary bikes, treadmills, weight machines, free
weights, etc., but not necessarily staffing; and

D. Clubroom for resident gatherings and/or media./entertainment center.

Athletic Field Construction. To address the Comprehensive Plan's recommendations
regarding the provision of athletic fields in Tysons, the Applicant shall provide a
contribution of $0.75 for each gross square foot of new space constructed on the Subject
Property to the FCPA to fund the design and construction of a new rectangular athletic
field with synthetic turf and field lights within the FCPA Raglan Road Park, as may be
shown on an approved park master plan for Raglan Road Park (the "Raglan Road Park
Field"). The contributions shall be payable at the time of issuance of the first RUP or
non-RUP as applicable, for each new building on the Subject Property.

In the event, the Raglan Road Park Field is constructed by the County or FCPA prior to
all proffered funds from the Subject Property being collected, or alternatively Raglan
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Road Park Field is not constructed, said contributions to the FCPA may be utilized to
support the provision of other active recreation facilities either through land acquisition
or facility development in Tysons.

PUBLIC FACILITIES

Fire and Rescue Station Contribution. The Applicant shall contribute $2.00 per new
square foot of GFA constructed on the Subject Property for the construction of a new
Fairfa.r County Fire and Rescue Station (the "New Station") on property subject to RZ
2010-PR-014-8. The contributions shall be payable at the time of issuance of the first
RUP or non-RUP as applicable, for each new building on the Subject Property. Any such
contributions due prior to delivery ofthe New Station to Fairfax County shall be paid by
the Applicant to Fairfax County. Any such contributions following the delivery of the
New Station to Fairfax County shall be paid by the Applicant directly to the applicant of
RZ 2010-PR-014-8, or its successors or assigns. In this instance, the Applicant shall
demonstate to DPZ and DPWES, as applicable, that such contribution has been made
prior to the issuance ofthe first RUP or Non:RUP for each new building.

Interim Fire Station Circulation Improvements. In the event that the existing Fire and
Rescue Station on the Subject Property has not been relocated by the time Building D5 is
constructed or Pierpoint Street is constructed across Parcel 578, the Applicant shall
provide interim circulation improvements to the existing Fire and Rescue Station as
generally shown on Sheets C- I 8 through C- I 88 of the CDP, if such improvements have
not been previously completed by others. During the construction of the improvements,
the Applicant shall ensure that the existing station remains fully functional, with the
ability to maintain fire and rescue operations, fuel ald test equipment, and park a
minimum of 22 cars. Testing of equipment and parking of cars may occur off-site on
adjacent properties, as may be approved by the Fire Department. Modifications to the
interim improvements may be permitted without the need for a PCA, CDPA or FDPA
with approval of DPZ and the Fairfar County Fire & Rescue Department. The
improvements shall be completed prior to the issuance of the first RUP or Non-RUP for
Building D5.

Public School Contribution. Per the Residential Development Criteria Implementation
Motion adopted by the Board o${i+eervistrrll-on September 9, 2002, and revised July,
2006, the Applicant shall contribute $9,378 per expected student (based on a ratio of
0.087 student per multi-family residential unit) to the Fairfax County School Board to be
utilized for capital improvements to schools that serve the Tysons Corner area. Such
contribution shall be made on or before the issuance of the first RUP for each residential
building on the Subject Property and shall be based on the actual number of dwelling
units built in each building.

If, prior to site plan approval for the respective residential buildings, Fairfa,x County
should modifi, on a county-wide basis, the expected ratio of students per subject multi-
family unit or the amount of the contribution per student, t}re amount of the contribution
shall be modified for that building to reflect the then current ratio and/or contribution.
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Electric Transmission Line Relocation. The Applicant shall make a monetary
contribution to Fairfax County towards the relocation and undergrounding by others of
the existing electric transmission line located between the Dominion Power Tyco electric
substation and a future Dominion Power substation anticipated to be located south of
Route 7. The Applicant's percentage share of this undergrounding project shall be equal
to the percentage of linear feet of the existing transmission line actually located on the
Subject Property, however in no event shall the Applicant's share exceed $150,000. Said
contribution shall be provided prior to the issuance of the initial RUP or Non-RUP for
Building D4.

Arts and Entertainment. The Applicant shall coordinate with the Fairfax Arts Council to
identifr art related uses such as. but not linrited to. thcaters. music venues. dance studios.
arl schools. galleries, art shows and indiviclual art pieces. that may be appropriate to
include in the Proposed Development. Such uses may, at the Applicant's sole discretion,
be included on an interim or permanent basis.

STORMWATER MANAGEMENT

Stormwater Management.

A. Stormwater Management (SWM) measures for the Subject Property shall be
designed to protect receiving waters downstream of Tysons Comer by reducing
runoff from impervious surfaces using a progressive approach. This progressive
approach shall, to the ma.ximum extent practicable, strive to retain on-site and/or
reuse the first inch of rainfall. Proposed SWM and Best Management Practice
(BMP) facilities shall follow a tiered approach as identified by the County which
may include infiltration facilities (where applicable), rainwater
harvesting/detention vaults, runoff reducing and other innovative BMPs.

Plans shall make use of certain LID techniques that will aid in runoff volume
reduction and promote reuse throughout the site. As a part of the LID techniques
proposed, the Applicants shall provide green roofs both intensive and/or
extensive. Other LID techniques may include, but not be limited to, tree box
filters, pewious hardscapes/streetscapes, and stormwater reuse for landscape
irrigation and air conditioning unit makeup water.

Additionally, the SWM facilities shall be designed to accommodate not just the
pre-developed (existing) peak release rates, but also strive to preserve and./or
improve the pre-developed (existing) runoff volumes as contemplated within
current LEED requirements, depending on the existing impervious condition, The
above noted SWM Facilities shall be designed to (where applicable) meet the
requirements of LEED 6.1 and 6.2 for each building/phase of the development
based upon the LEED Boundary identified with each building/phase.

B. At the time of each FDP, tlre Applicant shall provide calculations for that phase
showing the proposed volume reductions and shall work cooperatively with
DPWES and DPZ to ensure that the first inch of rainfall is retained or reused to
the maximum extent practicable. This requirement may be met on an individual
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building basis or based upon the total area of the Subject Property. Extended
detention facilities and extended release techniques may be used to augment the
proposed volume reductions. It is further understood that interim or temporary
SWM and BMP measures may be required during any interim phase of the
Proposed Development.

Each FDP shall include the location and preliminary design of the SWM facilities
including the access points to underground vaults. Access points, detailed at the
time ofFDP, shall be located outside ofthe landscape amenity panel and sidewalk
zone of t}te streetscape.

C. With each subsequent site plan, the Applicant shall provide refined calculations
illustrating conformance with the proposed volume reductions shown on the FDP.
The specific SWM facilities shall be determined at the time of site plan, and as

may be approved by the DPWES. While it is anticipated that compliance with the
goal of retaining and/or reusing the first inch of rainfall will be confirmed at site
plan by utilizing the proposed retention credits identified by Fairfax County as

part oftheir stormwater spreadsheet, the Applicant reserves the right to utilize any
combination of LIDs (existing and future) measures to meet this goal, subject to
the review and approval of DPWES.

It is understood that seasonal variations in reuse water demand will create
fluctuations in the draw down period, and as such, the stormwater system will be

designed (to the extent practicable) to not exceed 10 days of storage. If storage
time exceeds 10 days, the Applicant shall have the right to discharge excess

volumes off site at release rates as allowed by the PFM or approved by the
Director.

MISCELLANEOUS

Zonine Administrator Consideration. Notwithstanding the foregoing, upon
demonstration by the Applicant that, despite diligent efforts or due to factors beyond the
Applicant's control, the required transportation, traffrc signal, publicly accessible park
areas, athletic field improvements, or other proffered improvements have been delayed
(due to, but not limited to an inability to secure necessary permission for utility
relocations and/or VDOT approval for traffic signals, necessary easements, site plan
approval, etc.) beyond the timeframes specified, the Zoning Administrator may agree to a
later date for completion of these improvement(s).

Condemnation Procedures. The development of the Subject Property in accordance with
these Proffers anticipates the acquisition of property, rights-of-way and/or easements
fiom parcels that axe not part of the Subject Property (collectively referred to as the "Off-
Site Parcels"). The Applicant shall use its good faith efforts and offer a reasonable fair
market value for said property, right-of-way and/or easements. In the event the Applicant
is not able to acquire the property, rights-of way and/or easements from the Off-Site
Parcels necessary to fulfill the obligations described herein, the Applicant shall
demonstrate its efforts in writing and submit a written request to Fairfax County to
acquire the property, rights-of way and easements by means of its condemnation powers.
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In conjunction with any such request, the Applicant shall forward to the appropriate
County agency: (a) plat, plans and profiles showing the necessary property, rights-of way
and/or easements to be acquired; (b) an appraisal, prepared by a MAI (Member of the
Appraisal Institute) independent appraiser approved by the County, of the value of the
property, rights-of way and/or easements to be acquired and of all damages, if any, to the
residue of the Off-Site Parcel; (c) a sixty (60) year title search certificate of the Off-Site
Parcel from which the property, rights-of way and/or easement is to be acquired; and (d)
cash in an amount equal to appraised value of the property, rights-of-way and easements
and of all damages to the residue of the Off-Site Parcel; and (e) a copy of written offers
and counteroffers and evidence of owners refusal of such offers and counteroffers. In the
event the Owner of the Off-Site Parcel is awarded more than the appraised value of the
Off-Site Parcel and of the damages to the residue in a condemnation suit, the Applicant
shall pay the amount of the award in excess of cash amount to the County within fifteen
(15) calendar days of said award. It is understood that the Applicant upon demand shall
pay all other costs incurred by the County in acquiring the easements to the County.

Prior to and during any poteirtial condemnation proceedings, the Applicant, its successors
and assigns, shall be permitted, at its own risk, to submit, process and receive approval of
the Site Plan and related subdivision plat(s), easement plats, development permits,
building plan approvals and building permits for other portions ofthe Subject Property.

Metrorail Tax District Buvout for Certain Residential Uses. At least sixty days prior to
recording any residential condominium documents for portions of the Subject Property
located within the now existing Phase I Dulles Rail Transportation Improvement District
(the "Phase I District"), the Applicant shall provide a wdtten notice to the Director of the
Real Estate Division of the Fairfax County Department of Tax Administration advising
that the Applicant intends to record condominium documents for that portion of the
Subject Property. Prior to recording the condominium documents, the Applicant shall pay
to Fairfax County a sum equal to the then-present value of Phase I District taxes based on
the use of that portion of the Subject Property subject to the condominium prior to this
Rezoning thaFwill be lost as a result of recording the condominium documents, in
accordance with a formula approved by the Fak&r*€eru*t5.Board<f-Wefi;.

Adjustment in Contribution Amourts. All monetary contributions specified in these
Proffers, with the exception of the contributions to the Tysons Grid Fund and public
schools, shall adjust on a yearly basis from the base month of January 2013 and change
effective each January I thereafter, based on changes in the Consumer Price Index for all
urban consumers [1982-84=100] (not seasonally adjusted) C'CPI-U), both as permitted
by VA. Code Ann. Section 15.2-2303.3.

Advanced Densitv Credit. Advanced density credit is reserved consistent with the
provisions of Par. 4 of Sect. 2-308 of the Zoning Ordinance for all eligible dedications
described herein or as may be required by Fairfax County or VDOT.

Tvsons Partnership. The Applicant and successors shall become a member in the Tysons
Partnership, or its residential equivalent.
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Tree Preser.ration and Pkurting lrtuid Contribution. At the time of site plan apgroval Jbr
the tlrst buildine on the Subject Pronertli, the Applicanl shall contribute $6.000.00 to tlie
F'airfax Countr- 'l'ree Prcservation and P)antins lrund.

Severabilitv. Pursuant to Section 18-204 of the Zoning Ordinance, any portion of the
Subject Property may be the subject ofa PCA, Special Exception ("SE"), Special Permit
("SP"), or FDPA without joinder and/or consent of the owners of the other portions ofthe
Subject Property, provided that such PCA, SE, SP or FDPA does not materially adversely
affect the other phases. Previously approved zoning applications applicable to the balance
of the Subject Property that is not the subject of such a PCA, SE, SP or FDPA shall
otherwise remain in full force and effect.

Successors and Assi€rrs. These Proffers will bind and inure to the benefit of the
Applicant and their successors and assigns. Each reference to "Applicant" in this Proffer
statement shall include within its meaning and shall be binding upon Applicant's
successor(s) in interest and/or the owners from time to time of any portion of the Subject
Property during the period oftheir ownership.

Counterpa(s. These Proffers may be executed in one or more counterparts, each of
which when so executed and delivered shall be deemed an original, and all of which
taken together shall constitute but one and the same instrument.
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APPLICANT/CONTRACT PURCHASER
OF TAX MAP 29-3 (l) 57G and 29-1 ((l)) l8C

GEORGELAS GROUP LLC

By: Theodore J. Georgelas
Its: Manager

[SIGNATURES CONTINUE ON NEXT PAGE]



TrTLE OWNER OF TAX MAP 29-3 (1)) s4A

B.P. REALTY, L,P.

By: MB Peacock, LLC, its General Partner

By: Michael J. Peacock
Its: Vice President

[SIGNATURES CONTINUE ON NEXT PAGE]



TrTLE OWNER OF TAX MAP 29-3 (l)) 57

MCLEAN SELF STORAGE, LLC

By: The Young Group, Inc., its Managing Member

By: Robert A. Young
Its: President and Sole Director

[SIGNATURES CONTINUE ONNEXT PAGE]



TITLE OWNER OF TAX MAP 29-1 (1) 18C and 29-3 (1)) 57G

RMC-TYCO, L.L.C.

By: Ravenwood Management Company, R.L.L.L.P.,
its Managing Member

By: Victor F. Rinaldi
Its: General Partner

[SIGNATURES CONTINUE ON NEXT PAGE]



TrTLE OWNER OF TAX MAP 29-3 (1)) 57B

THE BOARD OF SUPERVISORS OF FAIRFAX COUNTY,
VIRGINIA

By: Edward L. Long, Jr.
Its: County Executive

[SIGNATURES CONTINUE ON NEXT PAGE]



CoNTRACT PURCHASER OF TAX MAP 29-r ((r)) s7

GD SPRING HILL METRO, LLC

By: Theodore J. Georgelas
Its: Manager

By: Jeffrey B. Dierman
Its: Manager

[SIGNATURES CONTINUE ON NEXT PAGE]



CONTRACT PURCHASER OF TAX MAp 29-3 (1)) 54A

GDM SPRING HILL STATION. LLC

By: Theodore J. Georgelas
Its: Manaser

By: JeIhey B. Dierman
Its: Manager

[SIGNATURES END]



Exhibit A

Tenants and Uses as of Date of Proffers

8590 Leesburg Pike/TM 29-3 ((1)) 54A:

Name Use Sq. Ft.

Mina Design Gallery,
Inc.

First Floor
Retail Sales Establishment

10,000

Arlington Motorcar
Service Inc,

Vehicle Sale, Rental, Ancillary Services
(Must Comply with Zoning SE 201)

32,406

Atlantic Motors
First Floor

Vehicle Sale Rental, Ancillary Service
(Must Comply with SE 201)

914

Body Shop Accessory to Existing Vehicle Sale, Rental, Ancillary Services Use

8501, 8515, 8519,8525 Tyco Road./TM 29-1 ((1)) l8C:

Name Use Sq. Ft.

Papa Johns
Business Service and Supply Service

Establishment
1,546

Floor Discounters Inc. Warehouse Establishment 2,040
McCormick Paint

Works Co.
Wholesale Trade Establishment 2,888

Eurasian Service Center Vehicle Maior Service Establishment 4,503
Menifield Oriental Rug

Inc.
Wholesale Trade Establishment 3,450

AAMCO
Transmissions

Vehicle Major Service Establishment 5 447

Exoress Auto Dreams Heavy Equipment and Specialty Vehicle Sale 2,340
Pete's Towing and

Storage, LLC
Storage Yard ) 7a\



ATTACHMENT 2

FINAL DEVELOPMENT PLAN CONDITIONS

FDP 20IO-PR-OI4D

January {+S, 2013

lf it is the intent of the Planning Commission to approve Final Development Plan
FDP 2010-PR-014D on property located at Tax Map 29-3 ((1)) 54A, staff recommends that
the Planning Commission condition the approval by requiring conformance with the
following development conditions.

1. Any plan submitted pursuant to this final development plan shall be in substantial
conformance with the approved CDP/FDP entitled "Spring Hill Station
Demonstration Project - Building D2A," prepared by VlKA, Inc.; WDG Architecture,
PLLC; and, ParkerRodriguez, Inc., and dated June 5,2012 as revised through

I January 1€.ts.,2013, and these conditions. Minor modifications may be permitted
pursuant to Sect. 16402 of the Zoning Ordinance.

2. The improvements shown on Sheet C-6A of the FDP shall be installed with
I development of the new residential building (Buildinq D2A) unless the applicant opts

to provide improvements as shown on C-68 or C-6C.

3. Uses in that portion of Building D2A identified as "retail/service" shall be any use
permitted in the PTC District, subject to the use limitations of Sect. 6-505 of the
Zoning Ordinance, except that the following uses shall not be permitted:

. service stations,
I service station/mini-marts,
. vehicle light service establishments,
r car washes,
. drive-in financial institutions,
r drive{hroughpharmacies,
. any other drive-through uses, or
. mini-warehouses

4. Vehicle sales, rental and ancillary service establishments may be permitted in
Building D2A, provided that any vehicle storage parking for such uses must be
included within the maximum required parking for the building and not in addition to
that parking.

5. Uses in the existing building which are designated to remain as shown on
Sheet C-6A of the FDP shall be as permitted by Proffer #5 of RZ 2010-PR-014D
relating to interim uses.

6. lrrespective of the notes in the FDP, exterior architecture of Building D2A shall be in
substantial conformance with that shown on Sheets A2.2 through A2.5 of the FDP.

X:\DPZ\TYSONS-CORE\CASES\GEORGELAS RZ 20I0-PR-014\STAFF REPORT D EIFDP CONDITIONS FDP 2010-
PR-OI4D.DOCX
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7. The height of the building and the parking podium may be adjusted from that shown
enSne**ZS-efgn the FDP* but+hdllre height must be between the minimum
and maximum as shown on Sheet A2.5 6n6 any+henge-te-the+€tlh+shall be
subject to review and approval of the Department of Planning and Zoning (DPZ)
and the Prwidenee-District Supervisor prior to site plan approval.

qurb (inelusive ef t
eenerete er other h

parkin€-lane$e prsvided alengFthe Pierpeint Street frentage ef the Dl site, this

&$*The applicant shall dedicate on demand the land for the extension of Merchant
Street as shown on Sheets C-6A through C-6C of the FDP (and any necessary
temporary or construction easements) to permit the construction of Merchant Street
across the property. Such dedication shall nol be required prior to both:
(1) commencement of construction (i.e. pourinq of footinqs and foundation) appreva+
e+a-ette+tan+e+OlBuilding D2A; and (2) demolition of any existing buildings shown
on Sheet C-4 of the FDP which lie in the alignment for Merchant Street.

Page 2
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PROFFERS
GEORGELAS GROUP LLC

RZ 2010-PR-014-E

January 161$, 2013

Pursuant to Section 15.2-2303(A) of the Code of Virginia (1950, as amended) and
Section 18-204 of the Zoning Ordinance of Fairfax County (1978, as amended), the property
owners and applicant, for themselves and their successors and/or assigns (hereinafter collectively
referred to as the "Applicant"), hereby proffer that the parcel under consideration and shown on
the Fairfax County 2012 Tax Maps as 29-3 ((1)) 63C (the "Subject Property") shall be in
accordance with the following conditions if, and only if, rezoning application 2010-PR-014-E
(the "Rezoning") is granted.

The Subject Property is part of a larger rezoning known as "Spring Hill Station" which
includes four related components identified as A, B, D and E (collectively referred to as "RZ
2010-PR-014). The Subject Property is the subject ofRZ 2010-PR-014-E. Property identified
as 2012 Tax Map 29-3 (l) 48D is the subject of RZ 2010-PR-014-A, which was previously
approved. Propertyidentifiedas2012TaxMap29-3(1))60CisthesubjectofRZ20l0-PR-
014-8, which was previously approved. Property identified as 2012 Tax Map 29-1 ((l)) l8C and
29-3 (l) 54A,57,57B, and 57G is the subject of RZ 2010-PR-014-D. RZ 2010-PR-014 is
divided into three Neighborhoods referred to as 1,2 and 3 and six areas identified as Areas A, B,
D, E, F and G. The Subject Property is in Neighborhood 2 and is referred to as Area E.

GENERAL

1. Conceptual Development Plan. The Subject Property shall be developed in substantial
conformance with the Spring Hill Station Demonstration Project Part E Conceptual
Development Plan ("CDP") dated June 22,2010 and revised through January ++28,2013,
prepared by VIKA, Incorporated, WDG Architecture, PLLC, and ParkerRodriquez, Inc.
The CDP includes two options; Option I represents the maximum office proposal and
Option 2 represents the maximum, residential proposal. The Applicant reserves the right
to develop in accord with either option or a combination of the two options. The
proffered elements of the CDP are limited to the grid of streets, general location of the
points of access, general location of the buildings, uses (i.e., office, residential, hotel and
retaiVservice), building heights, amount, general location and quality of urban park land,
and general quality and character of the streetscape. Other elements of the CDP may be
adjusted or modified with approval of future Final Development Plans ("FDPs") in
accordance with the provisions set forth in Sect. 16-402 of the Fairfa"x County Zoning
Ordinance (the "Zoning Ordinance").

2. Minor Modifications. Minor modifications to the CDP may be permitted as determined
by the Zoning Administrator. The Applicant shall have the flexibility to modifu the
layout shown on the CDP without requiring approval of a Conceptual Development Plan
Amendment C'CDPA) provided such changes are in substantial conformance with the
CDP as determined by the Zoning Administrator and do not affect the proffered elements
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of the CDP identified in Proffer 1, pursuant to Par. 4 of Sect.l6-403 of the Zoning
Ordinance.

Umbrella Owners' Association or Equivalent. The Applicant shall cause the recordation
ofan umbrella owners association ("UOA") or the equivalent in the form of one or more
reciprocal easement and/or joint maintenance and/or joint development agreements, and
other govemance documents as necessary (collectively referred to as "UOA or
equivalent"), to provide for various proffer and maintenance obligations, including but
not limited to, implementation of the TDM program, maintenance of the private streets
and sidewalks, streetscapes and fumishings therein, publicly accessible park areas and
any private utility systems. Such govemance documents shall be submitted to the Office
of the County Attomey to ensue they provide for the various proffers and maintenance
obligations not otierwise covered by separate agreement with Fairfax County ("the
County") and/or the Virginia Department of Transportation ("VDOT"). Said UOA or
equivalent may be expanded to include other properties subject to RZ 2010-PR-014 as

well as additional nearby properties.

PROPOSED DEVELOPMENT

4. Existins Development

A. The Subject Property is developed with the two existing office buildings which
contain approximately 431,170 square feet, a structured parking garage and
surface parking lots (collectively, the "Existing Development"). The Existing
Development is cunently occupied with offrce uses and accessory uses including
a child care center. The Existing Development is shown on Sheet C-4 ofthe CDP
(the "Existing Conditions Plan") and may remain in operation in its current form.

B. The Applicant may make modifications to the Existing Development that are in
substantial conformance with the Existing Development Plan. Minor
modifications and minor building additions to the Existing Development Plan
may be approved by the Zoning Adminishator pursuant to the provisions ofPar. 4
of Sect. 16-403 of the Zoning Ordinance without the need for a CDPA or FDP.
The Applicant may secure site plan, subdivision and building permit approvals
for, and make interior and minor exterior improvements to, the Existing
Development shown on Sheet C-4 but shall not be subject to transportation,
streetscape or similar proffered improvements or be required to request deferrals
of street dedication, street construction, streetscape, sidewalk and trail
construction, streetlights, providing Tysons PTC stormwater criteria, or other
related improvements shown on the CDP.

C. The existing parking structure and associated elements may be partially
demolished to accommodate the construction of Building E4 and Urban Park 9 or
Building E5. In that event, portions ofthe Existing Development shall be included
in the FDP for Buildings E4 and E5 for the purposes of coordinating site access,
circulation and parking, and ensuring appropriate interim conditions, but shall not
be subject to transportation, streetscape or similar proffered improvements
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associated with Building E3, except as might be approved with the Building E4
and Building E5 FDPs

D. When Building E3 is submitted for FDP approval, the Existing Development shall
also be submitted for FDP approval.

Proposed Development. r
is

l;083;{70 square feeF ine}uding tl
{)evCtlpnt€r+9+

A. [-lses. Development of the Subject Property may include any use permitted in the
Planned Tysons Comer Urban ('PTC) District, subject to the Use Limitations in
Sect. 6-505 of the Zoning Ordinance and the limitations in the development
tabulations on Sheet C-3A of the CDP (the "Development Tabulations") and these
Proffers. The primary uses ofthe Subject Property shall be office, hotel and multi-
family residential dwellings.--*hicb-r*e'+in+fu.da--+ accessory uses: as defined by
the Zoning Ordinance. may also be include
these primary uses.

The Retail/Service category provided in the Ddevelopment ftabulations may
include any non-residential use permitted in the PTC District, subject to the Use
Limitations in Sect. 6-505.
extent and krcation of all l{.emil/Servico uses shall be providcd with the
submission o1'each FDP. and shall be subject 1o revierv and aonroval.

A.B. ,_,,Maximum Gross IiloSf$ga,

(i) 'l'he rnaxirnum gross floor arca ("GPA") (gro.ss i'loor area.+s dcfipcd in the
Zonin{i Ordinancc as of the date of these Proffers). E)lnittcd on the
Subject Prrperlv is 1.083.170 sqLrare leel. including the Existing
Development (the "Pronosed Development").

fillil The maximum GFA for office uses and other high trip generating uses

uses-(those other uses hereinafter referred to "High-Trip Generating
Uses") shall be 851,170. For the purpose of these Proffers, High-Trip
Generating Uses shall be defined as Retail/Service uses in a single
building that total more tlan 58,000 GFA. ++et#e+e+-shecd-+her€-be-€

ip
ize

C. Adiustments to Inclividual flLrilding (iFA. FDPs aplroved fbr inclividual bLrilding
siles on tlre Subiect Pronertv shall estahlish the priniarv r-rse (basr:d on Option I or
Oprion 2 shown in rhe Development Tabularions) gd_ibl niguut.lnt GIAlbr
eaclr buildile within thc linits establishcd b! these Proffcrs $d th!_(DL_t_bg
snccific GFA tbr each builcling shall be established at final siteplan.
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(i.) lf the C}FA npproled wilh the FDP for one or more buildings is less than
the nraximun CFA shown in the Development Tabulations for such
buildine(s). then the excess CliA under the seletitgd. Option I or Option 2
use may be utiliz,ed in axother building or building(s) ol'the sanre use

r.vithin the Subject Prorrcrty. provided the excess GFA can be

accommodated wilhin the ma,rimurn building height(s) shown on rhe CDP
and subiect to approval of the applicable I'DIrLs) or FDPA(s) for the
buildilgs transfclrinu and utiliziug thc cxcess CiFA.

(iD The-3len€re1-exer*_tultl+r€ntirl+o{-all*Itel*i@
wiM-+nS@
approvai-The GFA allocated to the RetaiVService category in each
building as shown in the Ddevelopment Itabulations on$heet4-34-e{*e
eDtsmay be shifted between buildings and the overall GFA allocated to
the Retail/Service category in the Development Tabulations may be
increased without the need for a PCA or CDPA as long as the proposed
increase is shown on an approved FDP and the ma.ximum GFA for
individual buildings (as set lilrth irr tire Developntent Tabulalions or as

may b* $.!&-$9g!gtttl.v a{usted in aoco subpa!4glqphli) abovel
is not exceeded. Any increase in the GFA allocated to the Retail/Service
category in a primarily residential building that is 30,000 square feet more
than that shown in the Qdevelopment ftabulations e+Shee+G3A-may
require a supplemental haffic analysis as determined by the Fairfa.r
County Department of Transportation ("FCDOT").

l+.U. Snec;al I Uses allowed by special exception or
special permit in the PTC District may be authorized through a separate special
exception or special permit process without the need for a PCA or CDPA,
provided the use is in general conformance with the approved CDP and the
applicable FDP.

Final Development Plans. Wir4:s.ires.+n €re€tr$ee+
Pftlp e*"v-*l€+l-eilablis$.+h€--E

i* the- lirnits eltablished lry
@eett;eGlAf]rre$ch
{irla$ site pla++ If'the €iF,{ appreved wi+h t|rc }-DP is less thar the nrtxirnurn-sh€{#ren

e

-ayp.-!gPg{si--1i+r-g++ inEi
tra€slir{rin€-€ff1-i jfi+i*iig-{he exeess GI\, h. tddition; IIDP and FDPA approvals may
be req uestcd from the Planning Commission in accordance with Section l6-402 of the
Zonins Ordinance rrith rospgEl lle !q!h rqlpartive building sitc without obtainins tho
consent and/or i<rinder ol'the owners of'anv ol'the other building sites. It'requested b), the
District .,lgpElyisor, individual Ff)Ps for' the SUbiect Property whi{rh are not concurrent
with this original rc.zoninq or {iled in conjunctjou with a PC4-shall be subjc-ct to ro,icw
hy rbe tloard of Sunervisors (the "Board".l to cletermine il the FDP is in accordance with
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the anrrrovecl CDP and cornnlies with iipplicable zoning district regulations. The
Apnlicant shall provide rvritten notice to the District Supervisor ur:on iniLial submission
glf ggql1_lr D P or ITDIIA application filed afte:: anproval of this orieinal rezonins that is not
filed corrcurrentlv \.riih a PCA application. requesting a deternrination bv the District
Supervisor as tei rvhether review blr the Board is warranted.

t]'he following information shall be provided with each FDP not filed concurrently with
this rezoning application.

A. Overall Tabulation. A tabulation indicating the development status of all property
subject to RZ 2010-PR-014 A, B, D and E to include a listing of all existing and
proposed buildings, along with the GFA, uses and parking approved on the CDP,
FDP and site plan as may be applicable. The tabulation shall identifr the
reassignment of any excess GFA (as compared with what was originally shown
on the applicable CDP) and shall be updated with each subsequent FDP and site
plan approved for the Subject Property. A similar tabulation shall be provided on
all site plans for the Subject Property.

B. Tree Canopv Calculation. A tabulation indicating the tree canopy calculations of
all property subject to RZ 2010-PR-014 A, B, D and E to be updated with each
subsequent FDPA and site plan approved for the Subject Property.

C. TDM Supplement. A copy of the previous TDM Annual Report, if available, to
determine progress toward attaining TDM goals and any planned modifications to
the TDM program.

D. Sieht Distance. Vehicular sight distance lines at all intersections within, and
adjacent to, the FDP area overlaid on the Landscape Plan as provided in Proffer
20D.

E. Utilities. Approximate location ofexisting and proposed utilities to serve the area
of the FDP including the location ofthe any utility vaults and maintenance points
to stormwater management facilities overlaid on the Landscape Plan.

F. Proposed Uses. A list ofproposed uses and demonstration ofhow such uses meet
the applicable "Use Limitations" of Section 6-505 of the Ordinance. and a

descrintion in thc statgflqnt_Q.ilUstncation ot now t at thlQulld-out
trl-tlre Subjcct Propcrty rvill compl_v rvith these Prrffcrs.

Architectural Elements. Specific information on architectural elements as
provided in Proffer 8 as *ell*q;_d.et.4_ilg_Le.gg4!!ns an.v paraoet \.valls. cornices o.l

$Ililar pro,iections extending nrorc than thrce f-eet above the roof,

Build-to-Lines. Refinement of the build+olines based on proposed uses, location
of possible outdoor dining areas, and identification of awnings and canopies that
extend beyond the building zone, as provided in Proffer 9.

G.
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I. Streetscape. A graphic depiction of, and any adjustments to, the activated
streetscape elements as provided in Proffer l0 and refinement of, and adjustments
to, streetscape elements as provided in Proffer 21.

J. Garage Treatments. Proposed parking garage fagade treatments as provided in
ProffersSandll.

K. Landscaping. Detailed landscape plans as provided in Proffer 20.

L. Streetscape Fumishines. Submission of a "Streetscape Fumishing and Materials
Plan" as provided in Proffer 2l .

M. Interim Conditions. Identification of specific proposed interim conditions within
the FDP area and outside the FDP area as provided in Proffer 22.

N. Phasinq. Identification of specific proposed phased improvements in accordance
with Proffer 7 and those generally set forth on the phasing-related exhibits
provided on Sheet A-4.0 ofthe CDP.

0. Parking Spaces. Refinement of the number of parking spaces as provided in
Proffer 35: details. to the extent known. aL !q_M
oarking rvill be utilized: and. a.ssr*nins parl(ing latios in carll- phases excced the
nraxinrunr ralios allorved. a descrinlion in the statenrer,l o1'jusailicalion of hurv
psik$g U:ilL bc-phqs-esl.lrch thnlLa;the .!_qj!5f"-_q"q.1 of the SubiecL Property rhe

IgtlXmUApA{KU}grAle s are not exceeded a .

|,}l'. [,oadinq Spaccs. Identification of loading spaces looated within 40 l'eet of a dlive
aisle.

P,Q.__ Parks and Recreation. Specific park details, site amenities and substitute
recreation facilities as provided in Proffer 48.

gR. Residential Amenities. Specific facilities and amenities to be provided for each
residential building

R''S,, -_,. Stormwater Manaqement. Identification of specific stormwater management
facilities and access points to underground vaults as provided in Proffers 2l and

T. Rights-of-wav. Identification of proposed rights-of-way lines associated with
public street.

'$11, l-sqsut-l-c-t"slrllrsdqa!-afunpa$d-tuqsmcJsrsculg,-qr b{rcrs $rylg-4s!!ys
tect'cational Lrses on root's of adiaoent to stl'eets tlrat exceed seven (7J t'eet in
hcight.

lf requested by the
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Development Phasins. The Proposed Development includes five (5) buildings, which are
identified on the CDP as Buildings El through E5. Buildings E3 through E5 are new
buildings. Development of each new building may proceed in any order provided that
each such building provides the phasing conditions depicted for such building on the
CDP and that all proffers that apply to such building are addressed with the
redevelopment of that building. Where a proffer establishes an obligation that applies to
a building, reference to "Applicant" in such proffer shall mean the party undertaking the
development of such building.

The Applicant shall construct the grid of streets and provide pedestrian improvements,
public parks, private amenities and public facilities on the Subject Property in
conjunction with the development of each new building in accordance with the phasing
exhibits provided on Sheet A-4.0 ofthe CDP and as further described in these Proffers. In
addition, interim improvements as outlined in Proffer 22 md as may be determined at
time of FDP approval shall be provided commensurate with the construction of each
building. Adjustments to the phasing may be approved with FDP approvals without the
requirement for a PCA or CDPA, provided the adjustments do not materially adversely
affect the other phases.

For purposes of these Proffers "construct" shall mean that: 1) a committed road
improvement is substantially complete and is available for use by the public for travel
whether or not the improvement has been accepted for maintenance by the state, and 2) a
committed publicly accessible park space improvement is substantially complete and
open to use by the public for use whether or not the improvement has been accepted by
the Corurty or FCPA.

ARCHITECTURAL DESIGN

8. Building Design. The architectural treatment of all buildings within the Proposed
Development shall create a sense of identity and place, and shall create human scale
through the use of unifring elements such as materials, textures, color, window
treatments, decorative details, lighting, and landscaping. Buildings shall be designed with
high quality architecture and building materials that are typically used on the exterior of
Class A offrce buildings and residential, retail and hotel buildings of a similar quality.
FDPs shall specify design information on building materials, architecture, parking garage
and loading space treatments, and specific features designed to activate streetscapes as

described in Proffer 10. A minimum of 10 percent (10%) of all dwelling units shall be
designed and constructed with some Universal Design features as determined by the
Applicant to promote visitability.
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Build{o-Lines. Build-toJines ('BTL) have been established as depicted on Sheets C-6
and C-6A of the CDP, to create an ubaq pedestrian-oriented environment where
buildings are located close to the street and pedestrian/streetscape areas are located
between the buildings and the streets. In general, building facades are intended to be
configured in such a way as to provide a continuous street wall along this line, but
modifications to either side of the BTL shall be permitted, provided such modifications
are in general conformance with the CDP and are shown on an approved FDP. Awnings
and other architectural canopies attached to the building frontage that project out from the
BTLs shall not extend beyond the building zone, except as may be shown on an approved
FDP. At the time of FDP approval, the Applicant shall identify possible locations along
the sheet level for expanded areas for outdoor dining adjacent to cafes and restaurants
and shall provide appropriate building zones for such uses.

Activated Streetscapes and Ground Floor Elements. The ground floors of Buildings E3,
E4 (Optionl) and E5 (Optionl) shall be designed and constructed with ground floors
having an average floor to floor height of 16 feet to accommodate potential non-
residential uses designed to activate the streetscape. In addition, the Applicant shall
provide for a hierarchy of activated streetscapes throughout the Subject Property as
delineated on Sheet L-10 of the CDP and described below. The specific activation
elements to be utilized for each building shall be graphically depicted on the FDP for
review and approval,

A. Secondarv Pedestrian Conidors. These areas are designed to accommodate
moderate pedestrian activity, providing access to the Tysen+.Spring Hill Road
Metro Station (the "Metro Station") for walkers from the Subject Property and
beyond and accommodating access to a variety of uses on the Subject Property.
Secondary @ shall generally incorporate the
following elements, which may be adjusted with approval of an FDP:

(i) Where the ground floors of new buildings incorporate non-residential
uses, functioning entry doors into such applicable uses shall be provided
with a maximum separation of 75 feet or less, unless a greater separation
is needed to accommodate larger tenant spaces or as may be permitted by
the Zoning Administrator. Should the requirements of a larger tenant not
accommodate multiple entries with a maximum spacing of 75 feet, the
design of the fagade shall incorporate glazed elements no more than 20
feet apart that are a minimum of48 square feet in area.

(iD A minimum 40Yo of the area of the street front ground floor facades of
such buildings shall be constructed with glazed windows and doors or
other transparent materials,

(iiD In residential buildings that do not incorporate non-residential uses on part
or all ofthe ground floors, the building design of the primary facades shall
incorporate, to the degree feasible, recreational and amenity spaces on the
ground floor with a minimum of 40%o of the ground floor fagade
constructed with glazed windows and/or doors or otler transparent

10.
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materials, and/or incorporate entries in to individual dwelling units from
the street level. If residential units have direct access to tlre streetscape
from an individual unit, design features shall be employed to provide
interior privacy (such as having a ground floor elevation that is above the
sidewalk grade).

Parking structures along the ground floor facades of buildings should be
minimized, but where they occur, screening composed of architectural
systems designed to restrict views into the garage spaces from street level
shall be applied, or the general fagade detailing ofthe building above may
be continued to the ground plane.

Loading/trash/service areas along Secondary Circulation Conidors shall
be screened from public view through the use of roll down doors or
similar treatment.

(v)

B, Tertiarv Pedestrian Corridors. These areas are designed to accommodate modest
pedestrian activity making connections to less intense axeas or through alleys.
Tertiary @, not located along private alleys,
shall incorporate the following elements:

Where the ground floors of new buildings incorporate Non-Residential
Uses, a minimum 25%o of the area of the ground floor facades of such
buildings shall be constructed with glazed windows and doors or other
transparent materials.

In residential buildings that do not incorporate Non-Residential Uses on
part or all of the ground floors, efforts shall be made to incorporate,
recreational and amenity spaces on the ground floor with appropriate
transparency and/or incorporate entries into individual dwelling units from
the street level. Residential units that have direct access to the streetscape
from an individual unit shall utilize design features to provide interior
privacy (such as having a ground floor elevation that is above the sidewalk
grade).

Parking structures along the gtound floor facades of buildings should be
minimized, but where tley occur, screening composed of architectural
systems designed to restrict views into the garage spaces from street level
shall be applied, or the general fagade detailing of the building above may
be continued to the ground plane.

Access to parking garages and loading/trash/service areas may be
provided along tfertiary ei+errJa+ion-zonesfgQq!1lg4]C()nklQlg and from
the adjacent private alleys; loading/trash/service areas along tertiary
circulation corridors shall be screened from public view through the use of
roll down doors or similar treatrnent

(D

(iD

(iii)

(1vj
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Parkine Structues. To further the goals of the Comprehensive Plan, above grade parking
structures shall incorporate uses ot screening at the ground level in keeping with Proffer
10, so as to provide a pleasant and attractive design/experience along the streetscape. In
addition, one or more of the following techniques shall be employed to screen garage
areas above the street level:

A. Inclusion ofan active layer ofoccupied space;

B. Application of architectural screening materials that may include, but not be
limited to, metal framing systems with inserted panels of wire mesh, metal, glass
or other materials, and precast concrete or masonry spandrels designed to
minimize views into the garage spaces from street level;

C. Continuation ofthe general fagade detailing ofthe tower above down to the top of
the retail level storefront; or

D. Extension of retail signage and architectural expressions above the retail level to
provide a variety of storefront experiences, as may be permitted by the Zoning
Ordinance or by an approved Comprehensive Sign Plan.

Parking structure design features shall be depicted on the FDP for review and approval.

Building Height. The final height for each building and specific steps in building height,
including parking podia, shall be determined at the time of site plan or building permit
approval, but shall not exceed the ma.rimum building heights shown on the CDP, as

measured from average grade. Building and podium heights may be less than the
maximum heights shown on the CDP, provided the building retains a similar wban form
to that shown on the CDP or the FDP.

Notwithstanding what is shown on the CDP the height of the parking podium serving
Buildings 81, E2 and E3 shall not exceed a height of 45 feet as measured from average
grade.

Structures that are excluded from the maximum height regulations as set forth in Sect. 2-
506 of the Zoning Ordinance may be constructed to a height not to exceed thirty (30) feet
from the roof level of the top floor of the building. All building penthouses and rooftop
structures shall be integrated into the architecture of the building. The height and extent
of any roof top penthouse shall be provided at FDP.

Telecommunications Equipment. Telecommunications equipment may be placed on tle
propesed-building$ rooftops. Any such facilities must comply with the applicable
requirements of the Zoning Ordinance and be screened and/or setback sufficiently from
the perimeter of the roo$ and penthouseg such that they are not visible from the
sunounding streets. Other screening measures may be used such as including the
facilities as part of the architecture of the buildings, utilizing compatible colors, or
employing telecommunication screening material and flush mounted antennas.
Telecommunications equipment may also be architecturally integrated onto the facades of

t2.

13.



14.

RZ 2010-PR-014-E
Page I I

the buildingg where necessary to ensure on-street and/or open space coverage. In
addition, the Applicant shall provide for an additional conduit in its utility plans to
accommodate future fiber and./or telecommunication connections on the Subject Property.

Fire Marshal. The Applicant has coordinated the layouts depicted on the CDP with the
Fire Marshal. Further changes to the CDP and future FDPs shall be permitted without the
requirement for a CDPA in response to the review of site plans by the Fire Marshal,
including adjustments to the streetscape and perimeter building areas as necessary to
allow for required emergency vehicle access, provided such modifications are made in
consultation with the Fairfax County Department of Planning and Zoning ("DPZ"),
FCDOT, and the Office of Community Revitalization ('OCR) and are in substantial
conformance with the intent of the CDP, future FDPs and these Proffers.

BUILDING PRACTICES

Non-Residential Building Certifications.

A. The Applicant shall include, as part of the building plan submission for any new
non-residential building to be constructed on the Subject Property, a list of
specific credits within the project's registered version of the U.S. Green Building
Councils Leadership in Energy and Environmental Design Core and Shell
(LEEDaD-CS) rating system, or other LEED rating system determined to be
applicable by the U.S. Green Building Council (USGBC), or its equivalent (as
determined jointly by the Applicant and Fairfax County), that the Applicant
anticipate attaining.

Except as otherwise provided below in Paragraph E as an altemative, a LEED or
equivalent-accredited professional (the "LEED-AP") who is also a professional
engineer or architect shall provide certification statements at the time of building
plan review confirming that the items on the list will meet at least the minimum
number of credits necessary to attain LEED-CS Silver certification of the
building.

B. The Applicant shall designate the Chief of the Environment and Development
Review Branch of the Department of Planning and Zoning as a team member in
the USGBC's LEED Online system. This team member will have privileges to
review the project status and monitor the progress of all documents submitted by
the project team, but will not be assigned responsibility for any LEED credits and
will not be provided with the authority to modifu any documentation or
paperwork.

C. Prior to the building plan approval for theach non-residential building to be
constructed, the Applicant shall:

(D Submit documentation, to the Environment and Development Review
Branch of DPZ, demonstrating that LEED Silver pre-certification under
the Core and Shell program has been attained for that building,. This
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documentation will demonstrate that the building is anticipated to attain a

suffrcient number ofcredits attain LEED Silver certification.

(iD Post a "green building escrow" in the form ofcash or a letter(s) of credit
from a financial institution acceptable to DPWES as defined in the Public
Facilities Manual (PFM), in the amount of $2.O0/square foot of GFA, as

shown on the approved site plan. This green building escrow shall be in
addition to and separate from other bond requirements and will be released
upon demonstration of attainment of LEED-CS Silver certification, by the
USGBC, under the project's registered version of the LEED-CS rating
system or other LEED rating system determined, by the USGBC, to be
applicable to each building. The provision to the Environment and
Development Review Branch of DPZ of documentation from the USGBC
that each building has attained LEED-CS Silver certification will be
sufficient to satisfy this commitment.

At the time LEED-CS Silver certification is demonstrated to the Environment and
Development Review Branch of DPZ, the escrowed funds and/or letter(s) of
credit shall be released to the Applicant.

If the Applicant provides to the Environment and Development Review Branch of
DPZ, within three (3) years of issuance of the hnal Non-RUP for the building,
documentation demonstrating that LEED-CS certification for the building has not
been attained but that the building has been determined by the USGBC to fall
within three (3) points of attainment of LEED-CS Silver certification, 50% of the
green building escrow will be released to the Applicant; the other 50% will be
released to Fairfax County and will be posted to a fund within the County budget
supporting implementation of county environmental initiatives.

If the Applicant fails to provide, within three (3) years of issuance of the final
Non-RUP for the building, documentation to the Environment and Development
Review Braach of DPZ demonstrating attainment of LEED-Silver certification or
demonstrating that the building has fallen short of LEED-CS Silver certification
by three (3) points or less, the entirety of the escrow for that building will be
released to Fairfax County and will be posted to a fund within the County budget
supporting implementation of County environmental initiatives.

If the Applicant provides documentation from the USGBC demonstrating, to the
satisfaction of the Environment and Development Review Branch of DPZ, thal
USGBC completion of the review of the LEED-Silver certification application
has been delayed through no fault of the Applicant, the Applicant's contractors or
subcontractors, the proffered time frame may be extended as determined
appropriate by the Zoning Administrator, and no release of escrowed funds shall
be made to the Applicant or to the County during the extension.

As an altemative to the actions outlined in the Paragraphs A, C and D above, the
Applicant may choose at its sole discretion to pursue a certification higher than
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LEED-CS Silver, in which case the LEED-AP will provide certification
statements at the time of building plan review confirming that the items on the list
of specific credits will meet at least the minimum number of credits necessary to
attain LEED-CS Gold certification.

Prior to building plan approval for the building to be constructed, the Applicant
shall submit documentation, to the Environment and Development Review
Branch of DPZ, demonstrating that LEED Gold pre-certification under the Core
and Shell program has been attained for that building. This documentation will
demonstrate that the building is anticipated to attain a sufficient number of credits
to attain LEED-CS Gold certification. Under this altemative, the Applicant is not
required to provide a "green building escrow" unless the Applicant fails to
provide the above referenced documentation that the building is anticipated to
attain LEED-CS Gold certification.

Prior to final bond release for the building, the Applicant shall submit
documentation to the Environment and Development Review Branch of DPZ,
confirming the status of LEED certification.

Residential Building Certifications.

A. The Applicant shall include, as part of the building plan submission for the
residential building to be constructed on the Subject Property, a list of specific
credits within the project's registered version of the U.S. Green Building
Council's Leadership in Energy and Environmental Design-New Construction
(LEED@-NC) rating system, or other LEED rating system determined to be
applicable by the U.S. Green Building Council (USGBC), or its equivalent (as
determined jointly by the Applicant and Fairfax County), that the Applicant
anticipates attaining.

B. In addition, the Anplicant shall designate the Chief of the Environment and
Development Review Branch of the Department of Planning and Zoning (DPZ) as
a team member in the USGBC's LEED Online system. This team member will
have privileges to review the project status and monitor the progress of all
documents submitted by the project team, but will not be assigned responsibility
for any LEED credits and will not be provided with the authority to modiff any
documentation or paperwork.

C. Except as otherwise provided below as an alternative, a LEED or equivalent-
accredited professional C'LEED-AP') who is also a professional engineer or
licensed architect will provide certification statements at the time of building plan
review confirming that the items on the list will meet at least the minimum
number ofcredits necessary to attain LEED-NC certification ofthe project.

D. Prior to building plan approval, the Applicant will execute a separate agreement
and post, for each building, a "green building escrow," in the form of cash or a
letter of credit from a financial institution acceptable to DPWES as defined in the
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Public Facilities Manual ("PFM"), in the amount of $2.00/square foot of GFA.
This green building escrow will be in addition to and separate from other bond
requirements and will be released upon demonstration of attainment of LEED-NC
certification, by the USGBC, under the project's registered version of the LEED-
NC rating system or other LEED rating system determined, by the USGBC, to be
applicable to each building. The provision to the Environment and Development
Review Branch of DPZ of documentation from the USGBC that each building has

attained LEED-NC certification will be sufficient to satisfy this commitment. At
the time LEED-NC certification is demonstrated to the Environment and
Development Review Branch of DPZ, the escrowed funds shall be released to the
Applicant.

If the Applicant provides to the Environment and Development Review Branch of
DPZ, within three (3) years of issuance of the final RUP for the building,
documentation demonstrating that LEED-NC certification for the building has not
been attained but that the building has been determined by the USGBC to fall
within three (3) points of attainment of LEED-NC certification, 507o of the green
building escrow will be released to the Applicant; the other 50% will be released
to Fairfax County (the "County") and will be posted to a fund within the County
budget supporting implementation of County environmental initiatives.

If the Applicant fails to provide, within three (3) years of issuance of the final
RUP for the building, documentation to the Environment and Development
Review Branch of DPZ demonstrating attainment of LEED-NC certification or
demonstrating that the building has fallen short of LEED-NC certification by
more than three (3) points, the entirety of the escrow for that building will be
released to Fairfax County and will be posted to a fund within the County budget
supporting implementation of County environmental initiatives,

If the Applicant provides documentation from the USGBC demonstrating, to the
satisfaction of the Environment and Development Review Branch of DPZ, thal
USGBC completion of the review of the LEED-NC certification application has
been delayed through no fault of the Applicant, the Applicant's conhactors or
subcontractors, the proffered time frame may be extended as determined
appropriate by the Zoning Administrator, and no release of escrowed funds shall
be made to the Applicant or to the County during the extension.

As an altemative to the actions outlined in the paragraphs Sdj and G. L above,
the Applicant may choose at its sole discretion to pursue a certification higher
than LEED-NC, in which case a LEED or equivalent-accredited professional will
provide certification statements at the time of building plan review confirming
that the items on the list of specific credits will meet at least the minimum number
of credits necessary to attain LEED-NC Silver certification.

Prior to final building plan approval for the building to be constructed, the
Applicant shall submit documentation, to the Environment and Development
Review Branch of DPZ, regarding the USGBC's preliminary review of design-
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oriented credits in the LEED progrzrm. This documentation will demonstrate that
the building is anticipated to attain a sufficient number of design-related credits
that, along with the anticipated construction-related credits, will be sufficient to
attain LEED-NC Silver certification. Under this altemative, the Applicant is not
required to provide a "green building escrow'o unless the Applicant fails to
provide the above referenced documentation that the building is anticipated to
attain LEED NC Silver certification.

Prior to final bond release for the building, the Applicant shall submit
documentation to the Environment and Development Review Branch of DPZ,
confirming the status of LEED certification.

Sustainable Enerev Practices. To promote eIficient, renewable and sustainable energy
practices, the Applicant shall provide in newly constructed buildings:

A. Electric Vehicle Charging Infrastnrcture. Each parking garage shall initially be
constructed with a minimum of one (l) electric vehicle recharging station that
serves two (2) parking spaces and infrastructure (such as conduit) to facilitate
additional future recharging stations.

B. Shared Energy. For any site plan that includes more than one building, provide an
assessment of the potential, within the area subject to the site plan, of shared
energy systems, including but not limited to combined heat and power (CHP) (co-
generation), micro-CHP, distributed enetgy resources, and district heating and/or
cooling, and, if a shared energy strategy will not be pursued, provide a nanative
discussion regarding the reason(s) for this outcome. At a minimum, the Applicant
shall ensure that a utility sleeve through the foundations of the proposed
buildings, are sized to accommodate a pipe/facility, a maximum of 12 inches in
diameter, allowing potential future energy sharing or altemate energy sources.

C. Energy and Water Data. To the extent there are master electric, gas and water
meters for entire buildings, upon request by the Corurty the Applicant shall
provide to the County aggregated non-proprietary energy and water consumption
data, as practicable, for the each building and the entire Subject Property.

Residential Interior Noise Level. The Applicant shall reduce the interior DNL to no more
than 45 dBA for residential use of Building E5. At the time of building plan application
for Building, E5 the Applicant shall submit to the Chief of the Environment and
Development Branch of DPZ (the "E&D Chief'), for approval, and to DPWES, for
information only, an acoustical study prepared by a qualified acoustical consultant (the
"Indoor Noise Study") addressing indoor noise levels, including proposed noise
attenuation measures and materials to ensure compliance with the interior DNL limit of
45 dBA, The Applicant shall not obtain building permits until the E&D Chief has
approved the applicable Indoor Noise Study, provided that a failure by the E&D Chief to
review and respond to the Applicant within 60 days of receipt ofthe Indoor Noise Study
shall be deemed approval of such study.

18.
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Bird-Friendly Design Elements. In an effort to reduce bird injury and death due to in-
flight collisions with buildings, the Applicant shall include one or more bird friendly
design elements, as determined by the Applicant in the architectural plans of each new
building on the Subject Property. The bird friendly design elements may include, but not
be limited to, the use of color, textwe, opacity, pattems, louvers, screens, interior window
treatrnents, or ultraviolet materials that are visible to birds, the angling of outside lights,
curbing of excessive or unnecessary night+ime illumination in commercial buildings,
reduction of bird attracting bird vegetation, the use of decoys and breaking of glass
swaths. Nothing herein shall require the Applicant to obtain a bird-friendly LEED credit.
Upon the issuance of a building permit for the-ggh_building, the provisions of this
Proffer shall be deemed satisfied to such buildins.

SITE DESIGN

Landscapinq. The CDP includes a conceptual landscape plan for the Subject Property
consisting of an overall plan and details regarding streetscapes, plazas, publicly
accessible park areas including courtyards and private amenity areas. As part of
subsequent FDP approvals, more detailed landscape plans for each building phase shall
be provided in general conformance with the concepts included on Sheets L-6 through L-
9 with adjustments permitted so long as the quantity and quality of the landscaping
provided and the function of the space remains consistent with that shown on the CDP,
Such plan shall include the location of all known utilities and sight distance requirements
overlaid on the planting plan.

As part of the site plan submission for each building phase, the Applicant shall submit to
the Urban Forestry Management Division C'UFMD') of the DPWES for review and
approval a detailed landscape plan that is in substantial conformance with the quantity
and quality of plantings and materials landscaping shown on the approved FDP, and shall
include, among other things, irrigation information, design details for tree wells and other
similar planting areas on structures and along streets. These details shall include the
composition of planting materials, methods for providing suspended pavement over tree
root zones to prevent soil compaction, and methods for ensuring the viability ofplantings
on structures,

Streetscapine. Streetscaping shall be installed on the Subject Property as conceptually
illustrated on Sheets L-l through L-4. Streetscape elements shall include: a landscape
amenity panel located immediately behind the face of curb; a clear pedestrian sidewalk
adjacent to the landscape amenity panel; and a building zone between the pedestrian
sidewalk and the face of the building that is designed to allow accsss to the building
and./or additional landscaping adjacent to residential uses and also storefront browsing,
outdoor display, outdoor dining, and similar uses adjacent to Retail/Service uses.
Streetscaping elements may be adjusted at the time ofFDP approval provided the quality
ofthe streetscape and minimum clear pedestrian sidewalks are consistent with that shown
on the CDP.

A. Street Trees. Tree planting sites are set forth on the CDP, subject to revision as
may be approved on the FDP or at site plan review by the.UFMD. Revisions may

20.
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be necessitated to accommodate bus stop shelters, clear zones, and other similar
requirements and shall not require a CDPA or FDPA. The Applicant shall retain
the services of a certified arborist or Registered Consulting Arborist to monitor
the design and inspect the planting of the street trees and shall notify UFMD in
writing or by electronic mail no later than three business days prior to tree pit
construction to allow for County inspection. Where minimum planting widths of
eight (8) feet are not provided, alternative measures either as identihed in the
TysonsUrbanDesignGuidelines(endorsedbytheBoarde$-@
Juvary 24,2012) (the "Tysons Urban Design Guidelines") or as found acceptable
to UFMD, shall be used to satisfy the following specifications for all planting
sites:

(i) A minimum of4 feet open surface width and 16 square feet open surface
area for Category III and Category IV trees.-++i+ts+he-+ree-loe i+1he
€€.n{eref+he-eeerorea

(iD A minimum rooting area of I feet wide (may be achieved with techniques
to provide un-compacted soil below hardscape areas within the pedestrian
realm), with no banier to root growth within four feet of the base of the
tree.

(iiD A minimum soil depth of four (4) feet as measured to the shallow most
point of the tree pit as shown in the tree planting details found on Sheet L-
7 of the CDP.

(iv) Soil volume for Category III and Category IV trees (as defined in Table
12.19 of the PFM) shall be 700 cubic feet per tree for single trees. For
t\ryo trees planted in a contiguous planting area, a total soil volume of at
least 600 cubic feet per tree shall be provided. For tluee or more trees
planted in a contiguous area, the soil volume shall equal at least 500 cubic
feet per tree. A contiguous area shall be any area that provides root access
and soil conditions favorable for root growth throughout the entire area.
Soil volumes as listed above may be reduced to a minimum of 400 cubic
feet per tree where necessary, such as where paving above rooting zones is
necessary to accommodate pedestrian traffic or where utility locations
preclude greater soil volume,

(v) Soil specifications in planting sites shall be provided in the planting notes
to be included in all site plan submissions.

(vi) All shade trees shall be a minimum of 3 to 3.5 inches in caliper at the time
of planting; all flowering trees shall be a minimum of 2 inch caliper at the
time of planting; and all new evergreen hees shall be a minimum of eight
(8) feet in height at the time of planting.

(vii) Trees zones shall be installed with a fully automatic drip irrigation system.
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(viii) It is expected that street trees will have to be planted within existing utility
easements. The Applicant shall replace any street trees on-site or along its
street frontages that are removed for repairs or improvements in those
easements. Should replacement of such trees be required of the utility or
others under another agreement, this requirement shall not apply to the
Applicant.

Non-lnvasive Plant Materials. Invasive species, as defined by the Fairfax County
PFM, shall not be used within the streetscape and landscaped open space areas.

Utilitv Locations. Utilities, including, but not limited to water, sanitary sewer and
storm sewer utility lines, shall be installed within the street network to the
maximum extent feasible as determined by DPWES or shall be placed in locations
that do not conflict with the landscaped open space areas and streetscape elements
shown on the CDP and/or subsequent FDP as determined by DPWES. If there is
no other option, utilities may be placed within open space or streetscape areas
provided that the long-term health of trees and other plantings is ensured by the
provision of sufficient soil volume as shown on the CDP, as determined by the
UFMD. A conceptual utility plan shall be overlaid on the landscape plan
submitted in the FDP. Adjustments to the type and location of plantings shall be
permitted to avoid conflicts with utilities and other site engineering
considerations. If at the time of site plan approval, street trees shown on the FDP
are in conflict with existing or proposed utilities and altemative locations for the
street trees satisfactory to UFMD camot be accommodated, the Applicant shall
modiff the location of utilities to ensure that the trees shown on the FDP can be
provided.

Maintenance access points to SWM Facilities and electric vaults beneath the
streetscape shall be located outside of the clear pedestrian walkway zone of the
streetscape to the extent feasible. If the access points must be located in the
walkway zone, they shall be designed as a lift out panel with the same paving
materials as the walkway (subject to ADA requirements), be flush with the
walkway, and meet ADA accessibility requirements. These maintenance ascess
points shall be shown on each FDP.

Sight Distance Considerations. Sight distances and anticipated road design
speeds shall be depicted on the Landscape Plan submitted with each applicable
FDP to demonstrate that the locations of all proposed street trees are viable. If
determined at the time of site plan review that street tree locations conflict with
sight distance requirements, the Applicant shall investigate whether limited
pruning or minor adjustments to the locations of street trees will alleviate sight
distance concems. In the event VDOT does not approve the tree locations even
after the changes anticipated above, the Applicant shall be permitted to relocate
the aJfected street tree without the need for confirmation from DPZ, subject to
approval by UFMD. If the deleted street tree(s) result in a tree canopy below l0%
on the Subject Property, the street tree(s) must be accommodated in another

D.
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location on the Subject Property, as approved by DPZ in consultation with
UFMD.

Streetscaoe Furnishings and Materials and Lighting. Unified and high quality
streetscape materials shall be provided and may include, but not be limited to, unit
pavers, seat walls, tree space edging, lighting, traflic signal poles, benches, trash
receptacles and other hardscape elements. A Streetscape Furnishing and
Materials Plan shall be provided as part of all FDPs. These plans shall include
general product information and approximate locations of fumishings and
materials to be located in the streetscape between the building face and the curb,
and in other public realm open spaces and shall ensure that the proposed
fumishings do not conflict with sight distance requirements. Materials,
fumishings, and lighting shall be compatible with those already identified in the
Tysons Comer Urban Design Guidelines for the Tysons West area, as may be
amended and or modified, and shall be coordinated with any streetscape design
efforts put forth by the Tysons Partnership, but shall not be subject to approval by
Tysons Partnership.

All streetscape lighting shall be energy efficient. All on-site, outdoor and parking
garage lighting shall not exceed thal permitted under the Outdoor Lighting
Standards of Section 14-900 of the Zoning Ordinance, as may be amended. The
same or similar street lights shall be used consistently throughout the Proposed
Development and be selected from those listed in the Tysons Urban Design
Guidelines, or other lights as may be approved by DPZ and OCR. All parking lot
and building mounted security lighting shall utilize full cut-off fixtures. Recessed
lighting shall be directionally shielded to mitigate the impact on adjacent
properties.

Signage and Wavfinding. Signage for the Subject Property shall be provided in
accordance with the requirements of Article 12 of the Zoning Ordinance.
Altematively, the Applicant may seek approval of a Comprehensive Sign Plan

C'CSP). The placement of all signage on existing/planned public streets is
subject to VDOT review and/or approval. Wayfinding signage and elements shall
be coordinated with the Tysons Partnership so to facilitate a consistent
wayfinding and signage system throughout the district, but shall not be subject to
approval by Tysons Partnership. Wayfinding shall provide direction to locations
of prominent attractions, parks, cultural arts destinations, and other public
amenities.

Tvsons Urban Design Guidelines. The Applicant shall utilize and follow the
Tysons Urban Design Guidelines in the preparation of the streetscape design
provided on FDPs. In any instances an inconsistency exists between the Tysons
Urban Design Guidelines and the approved CDP/FDP and/or these Proffers, the
approved CDP/FDP and these Proffers shall govem.

Maintenance. The Applicant or UOA shall maintain and replace in-kind all
pedestrian realm elements within the Proposed Development. The pedestrian
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realm includes all areas between the back of curb and the building zone whether
located within the public right-of-way or on private land with public access
easements. The Applicant or UOA shall enter into the appropriate agreement, in a
form approved by the Offrce of the County Attomey, with the County (or other
public entity, as needed) to permit the Applicant to perform such maintenance. An
altemative maintenance agreement, such as a Business Improvement District, may
be entered into upon written agreement of both the County and the Applicant
without the requirement for a PCA. Maintenance commitments include, but are
not limited to:

(D All plantings including trees, shrubs, perennials, and annuals;

(ii) All associated irrigation elements;

(iiD All hard surfaces;

(iv) All streetscape furnishings including benches, bike racks, trash and
recycling receptacles and non-standard structures;

(v) All lighting polg5-hacks15 34lfixtures;

(vi) All non-VDOT standard sign posts, traffic signal poles, pedestrian signal
poles, mast arms, signal heads and control boxes;

(vii) Snow removal;

(viii) Leafremoval;

(ix) Trash, recycling and litter removal;

(x) Decorative retaining walls;

(*i) Special drainage features, such a Low Impact Design facilities; and

(xii) All urban park amenities including horticultural care, maintenance of all
water featues, inigation, lighting, fumishings, paving, and art.

Phasing of streetscaping shall occur in the context of individual phases as provided in
Proffer 7. As determined at the time of FDP approval, where the final streetscape design
cannot be fully implemented during certain phases of development, the Applicant shall
provide interim steetscape improvements as described in Proffer 22.

Interim Conditions and Standards. Due to the size ofthe Proposed Development and the
time anticipated for its build-out, phased redevelopment may result in various interim
conditions on the Subject Property. At the time of FDP submission, the Applicant shall
identifo the specific proposed interim conditions within the FDP area and outside the
FDP area and shall ensure such conditions provide reasonable pedestrian connections,
vehicular circulation and access, temporary streetscaping and landscaping, public park
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treatments, and screening/heatrnent of exposed/partially complete above grade parking
structures.

A. If an interim condition/phase includes partial demolition of an existing structue,
the FDP for that phase shall include all or a portion of the existing structure as

necessary to ensure revisions to parking and on-site circulation for the existing
structure are adequate.

B. If interim improvements not located on the Subject Property are contemplated
with any FDP, such FDP shall specifr how and when such improvements are to
be constructed. In the event the Applicant is unable to acquire the right-of-way
and./or easements necessaxy to construct such interim improvement through a
cooperative agreement with the owners, the Applicant shall request in writing that
Fairfax County acquire the easements or rights-of-way by means of its
condemnation powers as described in Proffer 57. At the time of FDP approval, it
shall also be determined what course of action shall be required of the Applicant
should the County elect not to use, or is unsuccessful in its attempt to use, its
condemnation powers.

C. Interim conditions shall comply with the following general standards provided
that the improvements are acceptable to Fairfax County, VDOT, and all other
utility companies as may be appropriate:

(D Construction of interim sidewalks a minimum of e-five (5) feet in width
and installation of interim street lights along the interim sidewalks, the
selection of which shall be approved with the applicable FDP, as needed
to ensure a safe, convenient pedestrian path to the Metro Station.

(iD Installation of street trees, with a minimum size of 2 inch caliper,
approximately every 50 feet, to the extent feasible as determined by
UFMD based on existing conditions and utility easements. Interim sheet
tree planting shall not be required to meet the minimum planting
width/area standard for permanent street trees.

(iiD Provision of interim designs for publicly accessible open spaces will
include interim landscaping, pedestrian pathways, seating, signage,
lighting and recreational facilities as determined at FDP.

(i") Provision of peripheral and interior parking lot landscaping in accordance
with Article 13-203 of the Zoning Ordinance for interim surface parking
lots, unless waived or modified at the time of FDP or site plan approval.

(v) Application ofa screening system (which may be removable) where above
grade garage structures that will be interior when later phases are complete
are exposed at phase lines. This screening system shall be applied to all
levels above grade and shall be composed of an architecturally designed
system that may reflect basic architectural lines of the permanent facades,
and that shall partially obscure the garage view from outside the garage



z).

RZ 2010-PR-014-E
Page22

until the next phase is constructed. The use of temporary art works as a
part of the screening system shall also be considered as part ofthe interim
screening system. The specific screening system to be utilized for each
building shall be determined at the time of FDP approval and graphically
depicted on the FDP. Altemate temporary garage screening may be
approved with FDP approval.

(vi) Grading and seeding of areas on the Subject Property where existing
improvements are removed to accommodate a portion of the Proposed
Development, and are not scheduled to commence construction within 12

months.

(vii) Where appropriate, provision of attractive temporaxy construction fencing,
which may include public art, signage or wayfinding elements. Signage

itraf,€e_-€r
dternatively .in aeeerd^nee rvith afl appreved es+nprehensive Sign Plari,

TRANSPORTATION IMPROVEMENTS

Grid of Streets. For the purposes of these Proffers, Greensboro Drive and Broad Street
shall be considered to run east-west and Spring Hill Road and Logan Street shall be
considered to run north-south. The Applicant shall construct and open for use to the
public a proposed grid of streets as generally located and depicted on Sheets C-6 though
C-8 of the CDP and as set forth in these Proffers. The functional classification of those
roadways comprising the grid of streets is summarized below:

Street Classification
Greensboro Drive Avenue
Spring Hill Road Avenue
Broad Street Collector
Logan Street Service Alley (private)

Right-of-Wav.

(i) The Applicant shall dedicate rightof-way along the Subject Property's
frontage for each of the public streets listed above to the adjacent property
line and to a point inclusive of the landscape amenity panel and the
sidewalk or to such standard as may be approved on the FDP. The deed of
dedication shall include a requirement that the area of the landscape
amenity panel/sidewalk, exclusive of the building zone, be utilized for
public purposes limited to streetscape improvements, sidewalks,
pedestrian access, underground utilities, traffic signal poles, traffic-related
and wayfinding signage, bus stops, bus shelters and vehicular ingress and
egress to adjacent properties. Should the County not agree with the
inclusion of this requirement, the Applicant shall dedicate and convey in
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fee simple right-of-way measuring 18 inches from the proposed face of the
curb line.

The Applicant shall work diligently with VDOT and Fairfax County
during the FDP and site plan approval processes to ensure that the streets
and./or the area of the landscape amenity paneVsidewalk can be accepted
as public streets. The Applicant shall dedicate and convey in fee simple
righfof-way including the area ofthe landscape amenity panel/sidewalk to
the Board ef€seefl*issrs-at the time of site plan approval, with the
following exceptions:

a. If at the time of site plan approval it is determined tlat stormwater
management facilities, electric vaults or other similar facilities
proposed to be located beneath the landscape amenity
panel/sidewalk will prevent VDOT and/or Fairfax County from
accepting the landscape amenity panel/sidewalk within the right-
of-way, the Applicant shall provide dedication measuring l8
inches from the proposed face of curb line and shall reserve for
potential future dedication the landscape amenity panel and
sidewalk areas. A temporary public access easement in a form
acceptable to the County Attomey shall be recorded over the
reserved landscape amenity panel/sidewalk areas until such time as
such areas are dedicated. This reservation area shall include
easements that allow for the installation of signage necessary for
safety and operation of the street as well as parking regulation
equipment by VDOT and/or the County. In addition, the Applicant
shall provide easements within the amenity panel/sidewalk area for
bus shelters as determined at the time of FDP or site plan.
Conveyance of the amenity panel/sidewalk areas to the Board of
Supewisor*-.shall occur following construction of the street and
streetscape improvements and final street acceptance inspection by
Fairfax County and,/or VDOT subject to the stipulations in these
Proffers.

Should it be determined following final street acceptance
inspection that the landscape amenity panel and sidewalk areas
continue to be uracceptable to VDOT and./or Fairfax County for
inclusion in the right-of-way, the reservation of potential future
dedication of the landscape amenity panel and sidewalk areas shall
be released and the Applicant shall grant a public sidewalk and
utility easement, in a form acceptable to the Office of the County
Attorney. This easement shall allow for the installation of signage
necessary for safety and operation of the street as well as parking
regulation equipment by VDOT and./or the County. In addition, the
Applicant shall provide easements within the amenity panel area
for bus shelters as determined at the time of FDP or site olan.
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b. If at the time of site plan approval it is unclear whether stormwater
management facilities, electric vaults or other similar facilities
proposed to be located beneath the landscape amenity
panel/sidewalk will be acceptable to VDOT and/or Fairfax County,
the Applicant shall provide dedication measuring 18 inches from
the proposed face of curb line at the time of site plan approval and
shall resewe for potential future dedication the landscape amenity
panel and sidewalk areas. A temporary public access easement in
a form acceptable to the County Attorney shall be recorded over
the reserved landscape amenity panel/sidewalk areas until such
time as such areas are dedicated. The reservation area shall
include easements that allow for the installation of signage
necessary for safety and operation of the street as well as parking
regulation equipment by VDOT and/or the County. In addition, the
Applicant shall provide easements within the amenity
paneVsidewalk area for bus shelters as determined at the time of
FDP or site plan. Conveyance ofthe amenity panel/sidewalk areas
to the Board e*€upes*i.sors-shall occur following construction of
the street and streetscape improvements and final street acceptance
inspection by Fairfax County and/or VDOT subject to the
stipulations in these Proffers.

Should it be determined following final street acceptance
inspection that the landscape amenity panel and sidewalk areas are
not acceptable to VDOT and/or Fairfax County to be included in
the right-of-way, the reservation of potential future dedication of
the landscape amenity panel and sidewalk areas shall be released
and the Applicant shall grant a public sidewalk and utility
easement, in a form acceptable to the Office of the County
Attomey. This easement shall allow for the installation of signage
necessary for safety and operation of the street as well as parking
regulation equipment by VDOT and/or the County. In addition, the
Applicant shall provide easements within the amenity
panel/sidewalk area for bus shelters as determined at the time of
FDP or site plan.

(iiD All righfof-way dedications shall be subject to advanced density credit as
specified in Proffer 60.

B, Definitien of €on

€-1.J. VDOT Approval. All public street improvements proposed herein shall be
subject to VDOT approval and be in general conformance with the standards
included in Attachment D (Transportation Design Standards for Tysons Corner
Urban Center) of the Memorandum of Agreement approved by the Board ef
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Supen*isoryon September 13, 2011, as may be amended (the "Transportation
Design Standards'), subject to modifications as may be granted.

D.ll. .Public Street. Broad Street shall be designed and constructed as a public street in
general conformance with the Transportation Design Standards as may be
amended (subject to modifications as may be granted). The Applicant shall design
Broad Street to meet the Transportation Design Standards and be accepted by
VDOT for maintenance as a public street and shall diligently work with VDOT
and Fairfax County to ensure acceptance. In the event VDOT and FCDOT
delermine at the time of final street acceptance inspection, that Broad Street does
not satisfr VDOT criteria to be accepted in to the State System or if otherwise
agreed to by the County at the time of FDP approval or site plan approval, the
street shall be maintained as a private street by the Applicant. A public access
easement in a form acceptable to the Office of the County Attomey shall be
granted for the street and appurtenant facilities associated with any private sfieets
as well as to facilitate County transit bus, inspection and emergency access; such
public access easement to become effective upon completion ofthe street.

In some instances, the Applicant will be constructing interim street improvements.
The Applicant shall work diligently with VDOT and FCDOT to ensure that, when
feasible, interim street sections can be accepted for public maintenance by VDOT.

{.i,1). Naming. The Applicant reseryes the right to provide different names for the
streets than those shown on the CDP.

l=li- Parking Lanes. The Applicant shall accommodate on-street parking throughout
the limits of the Subject Property as generally shown on Sheets C-6 through C-8
of the CDP and as may be adjusted with FDP approval. The County and VDOT
may restrict parking during peak commuting periods (typically 6:00 to 9:00 AM
and 4:00 to 7:00 PM), in order to provide for tuming movements to/from the
public and./or private street network or to provide additional travel lanes. If
requested by the County and/or VDOT, the Applicant shall install signs restricting
parking.

The on-street spaces located along private streets may be part ofor in addition to
the total number of required parking spaces to be provided on the Subject
Property. The Applicant reserves t}re right to restrict the use ofthose spaces along
any private streets and/or on any future public streets prior to dedication for use
as temporary or short term parking, car-sharing parking and/or similar uses,
through appropriate signage or such other means as the Applicant determines
appropriate. If requested by the County, the Applicant shall remove on-street
parking to address street capacity needs. Prior to acceptance, the Applicant shall
remove any signs the County or VDOT deems necessaxy to remove.

Greensboro Drive.24.
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A. The Applicant shall design and construct Greensboro Drive along the Subject
Property's frontage as generally depicted on Sheets C-6 through C-8 of the CDP.
Frontage improvements shall provide for relocation/reconstruction of the loading
entrance serving Building El and the addition of a bicycle lane in each direction
with the westbound bicycle lane accommodated within the existing pavement as
depicted on Sheets C-6 through C-8 ofthe CDP and as approved by VDOT.

B. The final design of the improvements to Greensboro Drive as generally described
above shall be further refined in conjunction with the submission of FDPs and the
site plan for Building E3.

Sprine Hill Road.

A. The Applicant shall design and construct Spring Hill Road along the Subject
Property's frontage as generally depicted on Sheets C-6 through C-8 of the CDP.
Frontage improvements shall provide for the typical half section depicted on
Sheet C-8, which includes a raised median with two travel lanes a parking lane
and bicycle lane with additional pavemenVwidening provided at select locations
to accommodate certain tuming movements and/or pavement transitions as
depicted on Sheets C-6 through C-8 of the CDP and as may be required by
VDOT. The Applicant shall stripe a bicycle lane on the southbound section of
Spring Hill Road (opposite the Subject Property's frontage) if the southbound
bicycle lane can be accommodated within the existing pavement and is approved
by VDOT.

B. The final design of the improvements to Spring Hill Road as generally described
above shall be further refined in conjunction with the submission of FDPs and
site plans for Buildings E3 and/or E5 and construction shall be provided in
conjunction with the development of Buildings E3 or E5, whichever occurs first.

Broad Street. The Applicant shall construct Broad Street from Spring Hill Road to the
Subject Property's eastem property line in general accordance with the designs shown on
Sheets C-6 through C-8. The Applicant shall construct portions of Broad Street as
follows:

A. From Spring Hill Road to East Street, the Applicant shall construct the ultimate
section of Broad Street as shown on Sheet C-7, to accommodate a four (4) lane,
undivided section with two (2) lanes in each direction, bicycle lanes in each
direction and parking lanes where feasible, to align with the ultimate section of
Broad Street shown on Sheets C-6 and C-6A and included in RZ 2010-PR-014D.
If at the time of FDP or site plan approval for Building 83, Fairfa"x County or
VDOT determines that the section of Broad Street adjacent to Building E3 should
be different than that shown on Sheet C-7, the street design may be adjusted
without requirement of a PCA, CDPA or FDPA; said adjusted design to occur
within the Subject Property and the property subject to RZ 2010-PR-014A.
Construction shall occur commensurate with the construction of Buildins E3.
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From East Street to the Subject Property's eastem property line, the Applicant
shall construct a two (2) lane section including one (l) lane in each direction as

shown on Sheet C-7 of the CDP. It is anticipated that this section of Broad Street
will be widened to its ultimate section with the future redevelopment of adjacent
properties. This street section shall be constructed to match the anticipated grade

of the future extension of Broad Sheet east of the Subject Property. Such interim
construction shall occur commensurate with the construction of Building E4.

The design of the improvements to Broad Sheet as generally described above
shall be further refined with the first and second FDPs for buildings on the
Subject Property with frontage on Broad Street and final design shall be
determined in conjunction with the submission of the site plans for the first and
second buildings on the Subject Property with frontage on Broad Street. If at the
time of FDP approval, the County in conjunction with the Applicant determines
that the vehicle lane, bicycle lane, sidewalk, and streetscape configuration should
be different than that described in paragraphs A and B above in order to satisfo
VDOT or other engineering requirements, the improvements may be adjusted
without requirement of a PCA or CDPA.

D. The Applicant shall provide easements necessary to access the existing parking
garage located on property identified as 2012 Tax Map 29-3 (1)) 464' from
future Broad Street should the owners of said property choose to construct such
access.

E. Following the Applicant's dedication of right-of-way for Broad Street as provided
in Proffer 23A, the Applicant shall provide all necessary easements to facilitate
construction of the ultimate width of Broad Street either upon demand of Fairfax
County and,/or VDOT or with future construction by adjoining property owners.

Loqan Street.

A. The Applicant shall design and construct Logan Street within the Subject Property
from Broad Street to Greensboro Drive following the design as generally depicted
on Sheets C-6 through C-8 of the CDP. Logan Street shall be constructed in
general accordance with the typical section depicted on Sheet C-8, a Service
Alley, with variable pavemenVwidening provided at select locations to
accommodate certain tuming movements and/or pavement hansitions. Logan
Street shall be a private street with parking permitted under the street.

B. The hnal design of the improvements to Logan Street as generally described
above shall be further refined in conjunction with the submission of a FDP and/or
site plan for Building E4.

Inter-Parcel Access. At the time of site plan approval for Building E4, the Applicant
shall record an inter-parcel access easement, in a form approved by the County Attomey,
over the service lane located immediately north of Building E4 in order to provide access

c.
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for future redevelopment of adjacent properties identified on the 2012 Tax Maps as 29-3
(1) 63B and 29-3 (18).

Traffrc Sienals.

A. Provided a signal is not already installed, a warrant study for the installation ofa
new traffic signal at the intersection ofBroad Street and Spring Hill Road shall be
submitted within twelve (12) months after the issuance of the first initial RUP or
Non-RUP for each of Buildings E3 and E4. If a signal is deemed warranted by
VDOT at that time, the Applicant shall then design, equip and install the signal
along with pedeshian enhancements as may be required by VDOT, utilizing any
escrowed contributions for the signal received by the County. In the event a

signal is not warranted, the Applicant shall escrow with DPWES the building's
pro rata share of the signal.

If not previously wananted with Buildings E3 or E4, the Applicant shall submit a

wanant study within twelve (12) months after the issuance of the first initial RUP
or Non-RUP for the final building to be built on the Subject Property. If
wananted by VDOT at that time, the Applicant shall design, equip and install
such signal including pedestrian enhancements as required by VDOT. If not
wananted with the last building on the Subject Property, then the Applicant shall
be refunded its previously escrowed contributions toward the signal and the
Applicant's obligation to construct or in any manner pay for such signal shall be
deemed null and void and this Proffer ofno further effect.

B. All righrof-way associated with signal equipment (poles, equipment boxes, etc.)
on the Subject Property not already dedicated shall be reserved for dedication in
fee simple to the Board o#$uper*isors-in accordance with Proffer 23A.

C. If right-of-way and/or easements are needed from other properties in order to
install the subject signal and the Applicant is unable to secure such off-site rights-
of-way and./or easements. then the Applicant shall contribute to Fairfax County its
reasonably determined pro-rata share towards the future installation of said signal
by others. In such event, the Applicant's obligation to construct or in any manner
further pay for such signal is deemed null and void and this Proffer ofno further
effect.

D. If the County, upon request of the Applicant or on its own initiative, determines
that such signal installation as proffered will be detrimental to traffic operations,
the Zoning Administrator may (1) agree to a later date for completion of the
traffic signal installation or (2) permit the Applicant to proceed without the signal
installation.

Bus Shelters. Bus shelter locations shall be evaluated for the property on which a site
plan has been submitted for approval for feasibility at the time of site plan approval in
consultation with FCDOT and VDOT. Identified bus shelter locations shall be within the
landscape amenity panel of the streetscape to the extent feasible and shall not impede
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convenient access to building entries. Bus shelter locations may necessitate adjustrnents
to street tree locations and other sheet furnishings from that shown on the CDP which
shall be accommodated without the requirement for a CDPA or FDPA.

Construction Traffic Manasement. The Applicant shall prepare and implement a

construction management plan during construction of each phase, as appropriate, through
its developmenVconstruction manager so as to provide safe and efficient pedestrian and
vehicle circulation at all times on the Subject Property and on the public roadways
adjoining the Subject Property. The management plan shall identiff anticipated
construction entrances, construction staging areas, construction vehicle routes and
procedures for coordination with FCDOT and/or VDOT concerning construction material
deliveries, lane or street closures, and/or other construction related activities to minimize
disturbance on the sunounding road network.

Such plans shall be prepared by a qualified professional and submitted for review and
comment to the VDOT, FCDOT and DPWES upon submission of the initial site plan for
each phase.

Tvsons Grid of Streets Transportation Fund. The Applicant shall provide a contribution
of $1000 for each residential unit and $6.44 for each square foot ofnew non-residential
space constructed on the Subject Property to Fairfax County for the Tysons Grid of
Streets Transportation Fund in keeping with the Guidelines for the Tysons Grid of Streets
Transportation Fund adopted by the Board ef€{eefvis€rs-{n January 8, 2013, except as
may be modified in these Proffers. The contribution amount due shall be adjusted for all
creditable expenditures described herein.

The Applicalt shall receive credits against the contributions that would otherwise be due
to the Tysons Grid Fund for the following costs:

A. Costs incuned by the Applicant in the acquisition of off-site right-of-way and
associated easements, including costs borne by the Applicant associated with any
Fairfax County condemnation actions, for the construction of off-site public
streets and intersection improvements, and

B. Costs incurred by the Applicant for the construction of all or a part of off-site
public streets, (not including costs of the Subject Property's frontage
improvements).

BICYCLE FACILITIES

Bicycle Circulation. In combination with the street and streetscape improvements
identified in these Proffers, the Applicant shall provide pavement and, subject to County
and VDOT approval, striping for on-road bicycle lanes along the Subject Property's
frontages with Greensboro Drive, Spring Hill Road and Broad Street, and striping ofbike
lanes within the existing pavement on Greensboro Drive and Spring Hill Road opposite
the Subject Property's frontages as shown on Sheet C-8 and as may be further provided in
these Proffers. Such lanes shall typically be four (4) to six (6) feet in width with the final

JZ.
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dimension determined at the time of site plan approval. Bicycle lane striping shall be

subject to approval by VDOT.

Bicvcle Parking. The Applicant shall provide bicycle racks, bike lockers, and bike
storage areas throughout the Subject Property, the specific locations of which shall be
determined at the time ofeach site plan approval. The bike racks shall be inverted U-style
racks or other design approved by FCDOT in consultation with OCR. The total number
of bike parking/storage spaces and related facilities shall be consistent with the Fairfax
County Policy and Guidelines for Bicycle Parking for each building or group of buildings
as determined at site plan,

PARKING

Zoning Ordinance Requirements. Parking on the Subject Property shall be provided in
accordance with the parking requirements in the PTC District for properties located
between V" arfi Yn mile from a Metro station as set forth in Sect. 6-509 and Article I 1 of
the Zoning Ordinance, and as shown on the CDP. The exact number of spaces to be
provided shall be refined with approval of an FDP and determined at the time of site plan
approval based on the specific uses, number of residential units and bedroom mix. If
changes in the mix of uses or residential bedroom mix result in parking greater than that
anticipated on the CDP, the additional parking spaces shall be accommodated within the
proposed parking structures, without increasing the height or mass of the parking podia.

Phasine of Parkins. Parking shall be provided in phases commensurate with
development of the Subject Property. Parking spaces in excess of the maximum parking
ratios set forth in the Ordinance may be provided in the early phases of development of
the Subject Property, provided that at the build-out ofthe Subject Property, the maximum
parking rates are not exceeded. Required parking spaces for an individual building need
not be provided on the parcel on which the building is located, but shall be provided
within the Subject Property.

Commercial Off-Street Parkine. The Applicant may provide commercial off-street
parking within the existing and/or expanded garage on the Subject Property. This
parking shall be in addition to the permitted parking for the proposed uses on the Subject
Property.

Future Parking Revisions. The Applicant reserves the right to provide parking at revised
rates (rates referring to the number of parking spaces provided per dwelling unit for
residential uses or per square foot of GFA for Office, Hotel and Retail/Service uses) as

may be permitted by a future amendment to the Zoning Ordinance. Optional use of
revised rates shall not require a CDPA or PCA, provided there is no increase in the size
or height of above-grade parking structures.

Parking Stipulations.

A. The Applicant shall provide controlled access to new parking garages and shall
ensure that the control equipment is capable of counting vehicles entering and
exiting the garage!.

35.
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B. The sale or lease rates of parking spaces shall be "unbundled" from the purchase
price or lease rate of the individual dwelling units; meaning a unit's purchase
price or lease rate shall be exclusive of parking costs.

TRANSPORTATION DEMAND MANAGEMENT

Tvsons Transportation Manasement Association. The Applicant shall contribute to
Fairfax County funds for the establishment of a future transportation maragement
association (the "TMA") pursuant to paragraphs A and B hereof, which may be
established for the Tysons Corner Urban Center and to which all other Tysons property
owners will *lso-be required to contribute+e.

A. The Applicant shall make a one-time contribution to the establishment of thgis
frture-TMA based on a participation rate of $0.10 per gross square foot of new
office uses and $0.05 per gross square foot of new residential uses to be
constructed on the Subject Property.

B. The contribution to the TMA shall be paid prior to site plan approval for each new
residential or office building to be constructed on the Subject Property.

C. If subsequent to the approval of this Rezoning, a Tysons Comer Urban Center-
wide TMA is approved by FCDOT and established for the purpose of
administering TDM programs in the Urban Center, then the Applicant may, at its
sole discretion, join or otherwise become associated with such entity and transfer
some or all functions of this TDM Program to the new entity, whereupon this
Proffer in whole or in part shall be void and ofno further force or effect. Further,
if determined by FCDOT that a proactive, private TDM program is no longer
necessary, the TDM structure in this Proffer may be rendered null and void in
whole or in part without the need for a PCA.

D, If the TMA has not been established within three (3) years after the approval of
this Rezoning, this Proffer shall be null and void and with no further effect on the
Subject Property. Further, any funds contributed to the TMA by the Applicant
would then be returned to the Applicant.

Transportation Demand Management Plan. The proffered elements of the TDM Program
as set forth below are more fully described in the Spring Hill Station Transportation
Demand Management Plan prepared by UrbanTrans dated August 22,2011 (the "TDM
Plan") and such revisions to the Plan as prepared by Wells + Associates, Inc. dated
September 2012. lt is the intent of this Proffer that the TDM Plan will adapt over time to
respond to the changing transportation related circumstances of the Subject Property, the
sunounding community and the region, as well as to technological and./or other
improvements, all with the objective of meeting the trip reduction goals as set forth in
these Proffers. Accordingly, modifications, revisions, and supplements to the TDM Plan,
as coordinated with FCDOT, can be made without the need for a PCA provided that the
TDM Plal continues to reflect the proffered elements of the TDM Program as set forth
below.
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Definitions. For purposes of this Proffer, "Stabilization" shall be deemed to occur
one-year following issuance of the last initial RUP or Non-RUP for the final new
building to be constructed on the Subject Property. "Pre-stabilization" shall be
deemed to occur any time prior to Stabilization.

Trip Reduction Obiective. The objective ofthis TDM Program shall be to reduce
the vehicle trips generated by residents and/or oflice tenants of the Subject
Property (i.e., not including trips from hotel and./or retail uses), during weekday
peak hours associated with the adjacent streets as more fully described in the
TDM Plan, by meeting the percentage vehicle trip reductions established by the
Comprehensive Plan as set forth below. These trip reduction percentages shall be
multiplied by the total number of new residential and/or office vehicle trips that
would be expected to be generated by the new uses developed on the Subject
Property as determined by the application of the Institute of Traffic Engineers, Sth
Edition, Trip Generation rates and/or equations (the "ITE Trip Generation"), and
the number of trips determined by the product of such equation shall be referred
to herein as the "Maximum Trips After Reduction." For purposes of this
calculation, the maximum number of dwelling units or the total gross square
footage of office uses proposed to be constructed in each new building on the
Subject Property, as determined at the time of site plan approval for each
building, shall be applied to the calculation described in the preceding sentence.
The tarset reductions shall be as follows:

Development Levels

Up to 65 million sq.ft. of GFA
65 million sq.ft. of GFA
84 million sq.ft. of GFA
90 million sq.ft. of GFA
96 million sq.ft. of GFA
105 million sq.ft. of GFA
113 million s0.ft. of GFA

Percentage Vehicle Trip Reduction

30%
35%
40%
43%
45%
48%
50%

The trip reduction goals outlined above are predicated on the achievement of
specific development levels within the Tysons Comer Urban Center as anticipated
in the Comprehensive Plan. Prior to undertaking trip measurements, the TPM
shall, in consultation with the County, provide a summary of the then existing
(i.e., based on RUPs and Non-RUPs issued) development levels in Tysons Comer
in order to determine the appropriate vehicle trip reduction goal.

If tluough an amendment to the Comprehensive Plan, the Board ef€up€Frisors
should subsequently adopt a goal for trip reductions that is lower than that
committed to in this Proffer, then the provisions of this Proffer shall be adjusted
accordingly without requiring a PCA.

Process of Implementation. The TDM Program shall be implemented as follows,
however modifications, revisions, and supplements to the implementation process
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as set forth herein and coordinated with FCDOT can be made without requiring a
PCA.

(i) TDM Program Manaser. Ifnot previously appointed, the Applicant shall
appoint and continuously employ, or causb to be employed, a TDM
Program Manager (TPM) for Spring Hill Station. If not previously
appointed, the TPM shall be appointed by the Applicant no later than sixty
(60) days after the issuance of the first building permit for the first new
offrce or residential building to be constructed on the Subject Property.
The TPM's duties may be part of other duties associated with the
appointee. The Applicant shall notifr FCDOT and the District Supervisor
in writing within l0 days of the appointment of the TPM. Thereafter the
Applicant (or UOA as applicable) shall do the same within ten (10) days
of any change in such appointment.

(iD Reportine and Budgeting. The TPM shall prepare and submit to FCDOT
an initial TDM Work Plan ("TDMWP") and Annual Budget no later than
180 days after issuance of the first building permit for the first new
building on the Subject Property. Every calendar year thereafter, but no
later than February lst, the TPM shall submit an Annual Report, which
may revise the Annual Budget in order to incorporate any new
construction on the Subject Property.

The Annual Report shall assess the success ofthe previous year's program,
suggest modifrcations or enhancements to program elements and establish
a budget to cover the costs of implementation ofthe TDM Program for the
coming year. At a minimum the Annual Report shall include:

a. Specific details associated with the monitoring and reporting
requirements of the TDM Program in accordance with the TDM
Plan;

b. Submission of the results of any Person Surveys and Vehicular
Trip Counts conducted on the Subject Property;

c. A summary of the development in Spring Hill Station, as well as
the then existing development levels in the Tysons Comer Urban
Center;

d. A determination of the applicable Maximum Trips After Reduction
for the Subject Property;

e. Details as to the components of the TDM Program that will be put
into action that year; and

f. Any revisions to the Annual Budget needed to implement the TDM
Program for the coming year. The expected annual budget amounts
are described in the TDM Plan.
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The Annual Report and Annual Budget shall be reviewed by FCDOT. If
FCDOT has not responded with any comments within sixty (60) days after
submission, then the Annual Report and Annual Budget shall be deemed
approved and the TDM Program elements shall be implemented. If
FCDOT responds with comments on the Annual Report and Annual
Budget, then the TPM will meet with FCDOT staff within fifteen (15)
days of receipt of the County's comments. No later than thirty (30) days
after the meeting, the TPM shall submit such revisions to the TDM
Program and/or Annual Budget as discussed and agreed to with FCDOT
and begin implementation of the approved progmm and firnd the approved
Annual Budget.

TDM Account. If not previously established, the Applicant, through the
TPM, shall establish a separate interest bearing account with a bank or
other financial institution qualified to do business in Virginia (the "TDM
Account") within 30 days after approval of the Arurual Budget. All
interest eamed on the principal shall remain in the TDM Account and shall
be used by the TPM for TDM purposes. The TDM Account shall be
funded by the Applicant until tbe end of the Applicant Control Period and
managed by the TPM; thereafter the Account shall be funded by the UOA.
The TDM Account shall not be eliminated as a line item in the Subject
Property's goveming budget and funds in the TDM Account shall not be
utilized for purposes other than to fund TDM strategies/programs and./or
specific infrastructure needs as may be approved in consultation with
FCDOT.

Funding of the TDM Account shall be in accordance with the Annual
Budget for the TDM Program elements to be implemented in a year. In no
event shall the Spring Hill Station TDM Budget overall exceed $200,000
(this amount shall be adjusted annually as set forth in Proffer 59). The
TPM shall provide written documentation to FCDOT demonstrating the
establishment of the TDM Account within ten (10) days of its
establishment. The TDM Account shall be replenished amually, as

necessary, thereafter following the establishment of each year's Annual
Budget.

TDM Remedv Fund. At the same time the TPM establishes and fi.rnds the
TDM Account, the TPM shall establish a separate interest bearing account
(refened to as the "TDM Remedy Fund") with a bank or other financial
institution qualified to do business in Virginia. Funding of the TDM
Remedy Fund shall be made one time on a building by building basis at
the rate of $0.40 per gross square foot of new office uses and $0.30 per
gross square foot of new residential uses on the Subject Property. Funding
shall be provided by the Applicant prior to the issuance of the first initial
RUP or Non-RUP for the applicable new building. This amount shall be
adjusted annually as set forth in ProtTer 59. Fr"rnds from the TDM Remedy
Fund shall be drawn upon only for purposes of immediate need for TDM
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flrnding and may be drawn on prior to any Annual Budget adjustments as
may be required.

TDM Incentive Fund. The "TDM Incentive Fund" is an account into
which the Applicant, through the TPM, shall deposit contributions to firnd
a multimodal incentive progftrm for initial purchasers/lessees within
Subject Property. Such contributions shall be made one time on a building
by building basis at the rate of $0.02 per gross square foot of new office
and/or residential uses to be constructed on the Subject Property and
provided prior to the issuance ofthe first initial RUP or Non-RUP for each
new building.

TDM Penaltv Fund. The "TDM Penalty Fund" is an account into which
the Applicant, through the TPM, shall deposit penalty payments as may be
required pursuant to this Proffer for non-attainment oftrip reduction goals.
The County may withdraw funds from the TDM Penalty Fund for the
implementation of additional TDM Program elements/incentives and/or
congestion management within or proximate to the Spring Hill Station
area. To secure the Applicant's obligations to make payments into the
TDM Penalty Fund, the Applicant shall provide the County with a letter of
credit or a cash escrow as further described below.

Prior to the issuance of the first RUP or Non-RUP for each new buildine
on the Subject Property, the Applicant shall:

a. Establish the TDM Penalty Fund, if not previously established by
the TPM.

b. Deliver to the County a clean, irrevocable letter of credit issued by
a banking institution approved by the County or escrow cash in an
interest-bearing account with an escrow agreement acceptable to
DPWES to secwe the Applicant's obligations to make payments
into the TDM Penalty Fund (the "Letter(s) of Credit or Cash
Escrow(s)"). The Letter(s) of Credit or Cash Escrow(s) shall be
issued in an amount equal to $0.10 per gross square foot of new
office uses ald/or $0.05 per gross square foot of new residential
uses shown on the approved site plan for each new building on the
Subject Property. Until the Letter(s) of Credit or Cash Escrow(s)
has been posted, the figures in the preceding sentence shall be
adjusted annually as set forth in Proffer 59. Once the Letter(s) of
Credit or Cash Escrow(s) has been posted, there shall be no further
adjuslments or increases in the amount thereof. The Letter(s) of
Credit or Cash Escrow(s) shall name the County as the beneficiary
and shall permit partial draws or a full draw. The foregoing stated
amount(s) of the Letter(s) of Credit or Cash Escrow(s) shall be
reduced by the sum of any and all previous draws under the
Letter(s) of Credit or Cash Escrow(s) and payments by the

(vi)
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Applicant (or the TPM) into the TDM Penalty Fund as provided
below.

(vii) Monitorine. The Applicant shall verify that the proffered trip reduction
goals are being met through the completion of Person Surveys and
Vehicular Trip Counts of residential and/or office uses and/or other such
methods as may be reviewed and approved by FCDOT. The results of
such Person Surveys and Vehicular Trip Counts shall be provided to
FCDOT as part ofthe Annual Report. Person Surveys and Vehicular Trip
Counts shall be collected for the Subject Property beginning one year
fbllowing issuance of the final initial RUP or Non-RUP for the first new
office or residential building to be constructed on the Subject Property.
Person Surveys shall be conducted every three (3) years and Vehicular
Trip Counts shall be conducted annually until the results of three (3)
consecutive traffic counts collected upon Stabilization show that the
applicable trip reduction goals have been met. Thereafter, Person Surveys
and Vehicular Trip Counts shall be conducted every five (5) years.

Notwithstanding the aforementioned, at any time prior to or after
Stabilization, FCDOT may suspend or relieve the Applicant of annual
Vehicular Traffic Counts or triennial Person Surveys ifconditions warrant,

Remedies and Penalties.

(i) Prior to Stabilization. If Prior to Stabilization the TDM Program
monitoring reveals that the Maximum Trips After Reduction for the
Subject Property is exceeded, the TPM shall meet and coordinate with
FCDOT to address, develop and implement such remedial measures as

may be, but not limited to those, identified in the TDM Plan and Annual
Report.

Such remedial measures shall be funded by the TDM Remedy Fund as

may be necessary and based on the expenditure program that follows:

Trip Goals Exceeded
Up to 1%
1.loh ro 3o/o

3.1o/o to 60/o

6.10/o to 10%
Over l0%

Remedy Expenditure
No Remedy needed
1% ofRemedy Fund
2% ofRemedy Fund
4% of Remedy Fund
8% ofRemedy Fund

If the results of the Vehicular Trip Counts conducted show that the trip
reduction goals have been met on the Subject Property for three (3)
consecutive years in accordance with the goals outlined in the table below,
then a portion ofthe Remedy Fund as outlined in those same tables below
shall be released to the building owners through the TPM. The amount
released shall be relative to the amount contributed by those buildings
constructed and occupied at the time Vehicular Trip Counts were
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collected. Any funds remaining in the Remedy Fund after such release
shall be carried over to the next consecutive three (3) year period.



Un to 65.000.000 Square Feet of GFA in
Meet or Exceed Trip
Goal for 3 Years

Cumulative %o Remedy
Fund Returned

10.1% - t5%
ls.t% - t8%

Feet of GFA in

Meet or Exceed Trip
Goal for 3 Years

Cumulative 7o Remedy
Fund Returned

t0.t% - t3%
13.1% - 15%
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84-90.000.000 Square Feet of GFA in Tvsons

Meet or Exceed Trip
Goal for 3 Years Bv:

Cumulative 7o Remedy
Fund Returned

0.0%-4.9% 65%

5%-8% 80%
8.1%- 10% 90o/o

> lD%o 100%

90-96.000.000 Square Feet of GFA in Tvsons

Meet or Exceed Trip
Goal for 3 Years By:

Cumulative 7o Remedy
Fund Returned

0.0%-49% 80%

s%-8% 90%
>80/o 100%

96-1 13.000.000 Square Feet of GFA in Tvsons

Meet or Exceed Trip
Goal for 3 Years By:

Cumulative 7o Remedy
Fund Returned

0.0%4.9% 90%
>5Yo 100%

113,000.000+ Square Feet of GFA in Tvsons

Meet or Exceed Trip
Goal for 3 Years By:

Cumulative 7o Remedy
Fund Returned

>jYo 100%
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There is no requirement to replenish the TDM Remedy Fund at any time.
Any cash left in the TDM Remedy Fund shall be released to the Applicant
once three (3) consecutive annual Vehicular Trip Counts conducted show
that the Maximum Trips After Reduction have not been exceeded.

Followins Stabilization. If the TDM Program monitoring reveals that the
Maximum Trips After Reduction for the Subject Property is exceeded,
then the TPM shall meet and coordinate with FCDOT to address, develop
and implement such remedial measures as may be identified in the TDM
Plan and Arurual Report and funded by the TDM Remedy Fund as may be
necessary, commensurate with the extent of deviation from the Maximum
Trips After Reduction goal as set forth in accordance with the expenditure
schedule outlined above.

If the results of the Vehicular Trip Counts conducted upon-Stabilization
show that the trip reduction goals have been met site-wide for three (3)
consecutive years in accordance with the goals outlined on the table
above, then any remaining Remedy Funds shall be released back to the
building owners through the TPM.

If despite the implementation of remedial efforts, the applicable Maximum
Trips After Reduction (based on the existing development levels in the
Tysons Comer Urban Center as described in this Proffer are still exceeded
after three (3) consecutive years, then, in addition to addressing further
remedial measures as set forth in this Proffer, the TPM shall be assessed a
penalty according to the following:

Exceeded Trip Goals Penalty
Less than 1% No Penalty Due
1o/o fo 3Vo 5% of Penalty Fund
3.1%o to 6Vo 10% of Penalty Fund
6.1Vo to l0To 15% of Penalty Fund
Over 10%o 20% of Penalty Fund

Penalties may be incurred in subsequent Stabilization years when the
applicable Maximum Trips After Reduction for the Subject Property
continue to be exceeded and provided there are funds still available in the
Penalty Fund.

The Applicant through the TPM shall make the payments required by this
Proffer into the TDM Penalty Fund upon written demand by the County,
and the County shall be authorized to withdraw the amounts on deposit in
the TDM Penalty Fund. If the TPM fails to make the required penalty
payment to the TDM Penalty Fund within thirty (30) days after written
demand, the County shall have the ability to withdraw the penalty amount
directly from the Letter(s) of Credit or Cash Escrow(s).
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The maximum amount of penalties associated with the Subject Property,
and the maximum amount the TPM shall ever be required to pay pursuant
to the penalty provisions of this Proffer, including prior to and after
Stabilization, shall not in the aggregate exceed the amount ofthe Letter(s)
of Credit or Cash Escrow(s) determined and computed pursuant to the
provisions of this Proffer. There is no requirement to replenish the TDM
Penalty Fund at any time. The Letter(s) of Credit and/or any cash left in
the Cash Escrow(s) shall be released to the Applicant through the TPM
once three (3) consecutive Vehicular Trip Counts conducted after
Stabilization show that the Maximum Trips After Reduction for the
Subject Property have not been exceeded.

Additional Trip Counts. If an Annual Report indicates that a change has occurred
that is significant enough to reasonably call into question whether the applicable
vehicle trip reduction goals are continuing to be met, then FCDOT may require
the TPM to conduct additional Vehicular Trip Counts (pursuant to the
methodology set forth in the TDM Plan) within 90 days to determine whether in
fact such objectives are being met. If any such Vehicular Trip Counts
demonstrate that the applicable vehicle trip reduction goals are not being met,
then the TPM shall meet with FCDOT to review the TDM strategies in place and
to develop modifications to the TDM Plan to address the surplus oftrips.

Review of Trip Reduction Goals. At any time and concurrent with remedial
actions and./or the payment of penalties as outlined herein, the TPM may request
that FCDOT review the vehicle trip reduction goals established for the Subject
Property and set a revised lower goal for the Subject Property consistent with the
results of such surveys and traffic counts provided for by this Proffer. In the
event a revised lower goal is established for the Subject Property, the Maximum
Trips After Reduction shall be revised accordingly for the subsequent review
period without the need for a PCA.

Continuine Implementation. The TPM (through the UOA) shall bear sole
responsibility for continuing implementation of the TDM Program and
compliance with this Proffer at the end of the Applicant Control Period. The
TPM shall continue to administer the TDM Program in the ordinary course in
accordance with this Proffer including submission of Annual Reports.

Notice to Owners. All owners of the Subject Property shall be advised of the
TDM Program set forth in this Proffer. The then current owner shall advise all
successor owners and./or developers of their funding obligations pursuant to the
requirements of this Proffer prior to purchase and the requirements of the TDM
Program, including the annual contribution to the TDM Program (as provided
herein), shall be included in all initial and subsequent purchase documents.

Enforcement. If the TPM fails to submit a report to FCDOT within the time
frames required by this Proffer, the TPM shall have sixty (60) days within which

G.
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to cure such violation. If after such sixty (60) day period the TPM has not
submitted the delinquent report, then the TMP (or UOA as applicable) shall be
subject to a penalty of $100 per day up to a maximum of $36,500 per incident
until such time as the report is submitted to FCDOT. Such penalty shall be paid to
Fairfax County to be used for transit, transportation, or congestion management
improvements within the vicinity of the Subject Property.

Transportation Demand Manasement for Retail/Hotel Uses. As provided in the above
Proffer, certain components of the TDM Plan are applicable to and would benefit the
retail and/or hotel uses proposed on the Subject Property. Therefore, the Applicant will
shall provide an additional TDM program tailored to specifically serve any Retail and/or
Hotel Uses (the "Retail/Hotel TDM Program") which may be developed on the Subject
Property. In no event will remedies and/or penalties be assessed against any such Retail
and/or Hotel Uses.

A. Goals of the Retail/Hotel TDM Program. Because tenants of the Retail stores and
Hotels and their employees work hours that are atypical of the standard work day,
these tenants and their employees do not necessarily travel to and from the
Subject Property during Peak Hours. Given this, the Retail/Hotel TDM Program
shall encourage Retail tenants, Hotel Guests and the Retail/Hotel employees to
utilize transit, carpools, walking, biking and other non-Single Occupancy Vehicle
("non-SOV") modes of transportation to travel to and from the Subject Property
rather than focusing on the specific trip reductions during the weekday AM or PM
Peak Hours.

B. Components of the Retail/Hotel TDM Prosram. The Retail/Hotel TDM Program
shall include, at a minimum, the components applicable to the Subject Property
that are described in this Proffer and the additional components provided below.
These additional components may be subsequently amended by mutual agreement
between the Applicant and FCDOT. All amendments to the components of the
RetailAlotel TDM Program contained in this Proffer shall be approved by
FCDOT and will not require a PCA.

C. Emplovee/Tenant Meetings. The TPM shall hold, at a minimum, an annual TDM
meeting with the Retail store tenants and Hotel Managers, and their respective
employees, to review the available transit options, changes in transit service and
other relevant transit-related topics. Based on these meetings, the TPM shall
work with Fairfax County to consider changes to the relevant services, such as

changes to bus schedules, if such changes would provide better service to the
Subject Property tenants and their employees.

D. Regional TDM Proerams. The TPM shall make information available to Retail
store tenants, Hotel Guests and the RetaiVHotel employees about regional TDM
programs that promote altemative commuting options. This shall include
information on vanpools, carpools, guaranteed ride home and other programs
offered by organizations in the Washington, D.C. Metropolitan Area.
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E. Retail/Hotel TDM Program Particination Outreach. The TPM shall endeavor in
good faith to encouage participation by Retail store tenants and Hotel
Management in the Retail/Hotel TDM Program, including the encouragement of a
financial participation by such tenants through their direct offering of transit
benefit programs and transit incentives to their employees. The TPM shall include
a report to the County with respect to the activities described in the TDM Proffer
as part ofthe Annual Report to be filed with the County. This report shall include
detailed accounts of the outreach efforts and the feedback and response from the
tenants.

Existing Greensboro Comorate Centre Offrce Uses. Certain components of the TDM
Plan are applicable to and would benefit the existing offrce uses on the Subject Property.
The TPM shall make available information on those components to any existing occupied
office use which is located on the Subject Property. Such uses shall not be subject to
monitoring nor will remedies and penalties be assessed against those existing office uses.

Intelligent Transportation Systems. To optimize safe and efficient travel in Tysons, the
Applicant shall incorporate and maintain a system that provides pertinent traffic and
transit information that allows users to make informed travel decisions. This information
shall be provided at initial occupancy of each building. The delivery of this information
shall be made convenient for building occupants and visitors, such as via computer, cell
phone, monitors, or similar technology. Such devices shall provide, but not be limited to,
information on the following:

A. Traffic conditions, road hazards, construction work zones, and road detours.

B. Arrival times and delays on Metrorail, Tysons Circulator, and area bus routes.

C. Real time parking conditions and guidance to cunent on-site parking vacancies.

D. Bus stops pre-wired for real-time arrival/departures information.

The Applicant shall work with FCDOT and/or the Tysons Partnership to identify sources
and facilitate electronic transmittal ofdata. Furthermore, the Applicant shall participate in
efforts to implement any future dynamic traffic management program for the Tysons
area.

AFFORDABLE/WORKFORCE HOUSING

Affordable Dwellinq Units. If required by the provisions of Part 8 of Article 2 of the
Zoning Ordinance, Affordable Dwelling Units ("ADUs") shall be provided pursuant to
said regulations unless modified by the ADU Advisory Board.

Workforce Dwelling Units. In addition to any ADUs that may be required pursuant to
these Proffers, the Applicant shall also provide for-sale and./or rental housing units on the
Subject Property in accordance with the Board's e$€uper+ise+slTysons Comer Urban
Center Workforce Dwelling Unit Administrative Policy Guidelines dated Jwre 22,2010.
Workforce Dwelling Units ("WDUS") shall be provided such that the total number of
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total of 16 years. Under either option, GFA associated with Retail/Service uses and
public uses shall be excluded from the contribution.

PARK AND RECREATIONAL FACILITIES

Public Park Space. The Applicant shall provide a park on the Subject Property identified
as Urban Park 9 on the CDP. Urban Park 9, located at the corner of Logan Street and
Broad Street, is approximately 19,300 square feet in area. This parVplaza shall be
provided with the construction of Building E4 and shall include hardscaping,
landscaping, an open lawn panel, focal element and outdoor seating, as generally shown
on the CDP, with more specific details provided at the time of FDP approval. Additional
or substitute recreational facilities to those listed may be approved with the FDP provided
such facilities result in an equivalent or enhanced quality of recreational opportunities.
Should Building E4 be developed as a residential building, the Applicant shall provide an
active recreational facility in Urban Park 9, to be determined at FDP.

The Applicant shall record a public access easement over Urban Park 9 to ensure the park
will be open to the general public for periods of times consistent with traditional Fairfax
Cotutty parks, or other times as agreed to with the FCPA, subject to usual and customary
rules and regulations. The Applicant shall provide for perpetual private maintenance of
Urban Park 9. A wayfinding and signage system shall be developed at the time of FDP
and site plan approval and installed by the Applicant to ensure the park can easily be
identified. The Applicant shall coordinate with FCPA to ensure Urban Park 9 is included
on the FCPA's website to encourage public use

Private Park Space. The Applicant shall enhance and expand existing private park space
located between existing Buildings El and E2 and adjacent to future Building E3 as

shown on Sheet L-8 of the CDP. This area of approximately 41,500 square feet shall
include hardscaping, landscaping, a central plaza with the potential for a movable stage,
pathways and outdoor tables and seating. Specific details shall be provided with the FDP
for Building 83, and additional or substitute recreational facilities to those listed may be
approved with the FDP provided such facilities result in an equivalent or enhanced
quality of recreational opportunities. The private park enhancements shall be constructed
commensurate with the construction of Buildings E3.

Private Amenities and Recreation Facilities for Residents. The Applicant shall provide
on-site recreational facilities for the future residents of the Subject Property. Pursuant to
Par. 2 of Sect. 6-l l0 of the Zoning Ordinance regarding developed recreational facilities,
the Applicant shall expend a minimum of $1700 per market-rate and workforce
residential unit on such recreation facilities. Prior to final bond release for the residential
building constructed on the Subject Property, the balance of any funds not expended on-
site, as determined by DPWES shall be contributed to the FCPA for the provision of
recreation facilities serving Tysons Comer.

The specific facilities and amenities to be provided for the residential building shall be
determined at the time of FDP approval. Amenities to be provided may include but not
be limited to:

49.
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ADUs, if any, plus the total number of WDUs results in not less than twenty percent
(20%) of the total residential units constructed as part of the Proposed Development,
thereby treating all of the Subject Property as if it were located within % mile of the
Metro Station. The 20% applies to the total number of dwelling units to be constructed on
the Subject Property. If ADUs are provided in the development, both the ADUs and the
ADU bonus units shall be deducted from the total number of dwelline units on which the
WDU calculation is based.

The WDUs generated by each residential building on the Subject Property shall be
provided within said building, however the Applicant reserves the right to consolidate the
WDUs into one of the buildings with the build-out of the Subject Property and thereby
increase the number of WDU units in one of the buildings beyond twenty percent (20%)
with a conesponding decrease in the number of WDU units in the other building. The
WDUs in each building shall have a bedroom mix similar to that provided in the market
rate units in such building. Additionally, in the event that parking spaces axe guaranteed
to be made available for lease to individual market rate dwelling units, at least one (l)
parking space shall be made available for lease by each ADU and/or WDU in the
development.

Notwithstanding the foregoing, should the Board's efl$upe*isors-policies related
Workforce Dwelling Units in Tysons Comer be amended, the Applicant reserves the
right, at its sole discretion, to opt in to the new policies, in part or in whole, without the
need for a PCA and, if the Applicant so opls into any such new policies, the provisions of
this Proffer which relate to the new policies of the Board e{€4e*i*er+which Applicant
has elected to opt into shall no longer be effective. Furthermore, the Applicant reseryes
the right to enter into a separate binding written agreement with the appropriate Fairfax
County agency as to the terms and conditions of the administration of the WDUs
following approval of this Application. Such an agreement shall be on terms mutually
acceptable to both the Applicant and Fairfax County and may occur after the approval of
this Application. Neither the Board o$€upeedsers-nor Fairfa"r County shall be obligated
to execute such an agreement. If such an agreement is executed by all applicable parties,
then the WDUs shall be administered solely in accordance with such an agreement and
the provisions of this Proffer as it applies to WDUs shall become null and void. Such an
agreement and any modifications thereto shall be recorded in the land records of Fairfax
County.

Offrce and Non-Residential Contributions to Affordable/Workforce Housine. For new
office and other non-residential uses on the Subject Property, the Applicant shall select,
within its sole discretion, one of the following two options for contributing toward the
provision of affordable and/or workforce housing within Tysons Comer. These
contributions shall be made to the Board, be deposited in a specific fund to be used solely
for this purpose within Tysons Comer and shall be payable at the time of issuance of the
first Non-RUP for the new offrce or other non-residential buildings on the Subject
Property. The options shall consist of either (i) a one{ime contribution of $3.00 for each
square foot ofGFA of new office or non-residential use, or (ii) an annual contribution of
$0.25 for each square foot of GFA of new office or non-residential use continuing for a



51.

RZ 2010-PR-014-E
Page 45

A. Private exterior recreational arealcourtyard on the upper level of the parking
podium with seating areas, specialty landscaping, lawn and/or shaded areas and
hardscape areas, and may also include a volleyball court, putting green, bocci
court, boules court, board game tables, or similar recreational facility as may be
approved with the FDP;

B. Private exterior recreational area on the roof or podium level with a swimming
pool, lounge deck, and shade structure;

C. Interior fitness center, a minimum of 1,000 square feet in size, fumished with
exercise equipment such as stationary bikes, treadmills, weight machines, free
weights, etc., but not necessarily staffing; and

D. Clubroom for resident gatherings and/or media/entertainment center.

Athletic Field Construction. To address the Comprehensive Plan's recommendations
regarding the provision of athletic fields in Tysons, the Applicant shall contribute to the
cost of constructing an athletic field within the FCPA's Raglan Road Park (the "Raglan
Road Park Field"). The Applicant shall contribute $0.75 per new square foot of GFA
constructed on the Subject Property for the construction of the Raglan Road Park Field.
The contributions shall be payable at the time ofissuance of the first RUP or Non-RUP as

applicable, for each new building on the Subject Property.

In the event, the Raglan Road Park Field is constructed by the County or FCPA prior to
all proffered funds from the Subject Property being collected, or altematively Raglan
Road Park Field is not constructed, said contributions to the FCPA may be utilized to
support the provision of other active rbcreation facilities either through land acquisition
or facility development in Tysons.

PUBLIC FACILITIES

Fire and Rescue Station Contribution. The Applicant shall contribute $2.00 per new
square foot of GFA constructed on the Subject Property for the construction of a new
Fairf;ax County Fire and Rescue Station (the "New Station") on property subject to RZ
2010-PR-014-B. The contributions shall be payable at the time of issuance ofthe first
RUP or Non-RUP as applicable, for each new building on the Subject Property. Any
such contributions due prior to delivery of the New Station to Fairfax County shall be
paid by the Applicant to Fairfax County. Any such contributions following the delivery
of the New Station to Fairfax County shall be paid by the Applicant directly to the
applicant of RZ 2010-PR-014-B, or its successors or assigns. In this instance, the
Applicant shall demonstrate to DPZ and DPWES, as applicable, that such contribution
has been made prior to the issuance ofthe first RUP or Non-RUP for each new building.

Public School Contribution. Per the Residential Development Criteria Implementation
Motion adopted by the Board ef€upervisffs-on September 9, 2002, and revised July,
2006, the Applicant shall contribute $9,378 per expected student (based on ratios of 0.087
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student per multi-family residential unit and 0.44 student per single-family attached
residential unit) to the Fairfax County School Board to be utilized for capital
improvements to schools that serve the Tysons Corner area. Such conhibution shall be
made on or before the issuance of the first RUP for each residential building on the
Subject Property and shall be based on the actual number of dwelling units built in each
building.

If prior to site plan approval for the respective residential buildings, the County should
modifr, on a countlnvide basis, the expected ratio of students per subject multi-family
unit or the amount of the contribution per student, the amount ofthe contribution shall be
modified for that building to reflect the then cunent ratio and/or contribution.

Arts and Entertainment. The Applicant shall coordinate with the Fairfax Arts Council to
identifr art related uses such as" bul rxrt linritecl to. theaters, rnusic venues, dance studios.

iUL$LSSlL131llCl:$S- an-$egg_or artworks that may be appropriate to include in the
Proposed Development. Such uses may, at the Applicant's sole discretion, be included on
an interim or permanent basis.

STORMWATER MANAGEMENT

Stormwater Management.

A. Stormwater Management (SWM) measures for the Subject Property shall be
designed to protect receiving waters downstream of Tysons Comer by reducing
runoff from impervious surfaces using a progressive approach. This progressive
approach shall, to the maximum extent practicable, strive to retain on-site and/or
reuse the first inch of rainfall. Proposed SWM and Best Management Practice
(BMP) facilities shall follow a tiered approach as identified by the County which
may include infiltration facilities (where applicable), rainwater
harvesting/detention vaults, runoff reducing and other innovative BMPs.

Plans shall make use of certain LID techniques that will aid in runoff volume
reduction and promote reuse tfuoughout the site. As a part of the LID techniques
proposed, the Applicants shall provide green roofs both intensive and/or extensive
on new buildings. Other LID techniques may include, but not be limited to, tree
box filters, pervious hardscapeVstreetscapes, and stormwater reuse for landscape
irrigation and air conditioning unit makeup water.

Additionally, the SWM facilities shall be designed to accommodate not just the
pre-developed (existing) peak release rates, but also strive to preserve and/or
improve the pre-developed (existing) runoff volumes as contemplated within
cunent LEED requirements, depending on the existing impervious condition. The
above noted SWM Facilities shall be designed to (where applicable) meet the
requirements of LEED 6.1 and 6.2 for each building/phase of the development
based upon the LEED Boundary identified with each building/phase.
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B. At the time of each FDP, the Applicant shall provide calculations for that phase

showing the proposed volume reductions and shall work cooperatively with
DPWES and DPZ to ensure that the first inch of rainfall is retained or reused to
the ma.rimum extent practicable. This requirement may be met on an individual
building basis or based upon the total area of the Subject Property excluding
existing development. Extended detention facilities and extended release

techniques may be used to augment the proposed volume reductions.

Each FDP shall include the location and preliminary design of the SWM facilities
including the access points to underground vaults. Access points, detailed at the
time ofFDP, shall be located outside ofthe landscape amenity panel and sidewalk
zone of the streetscape.

C. With each subsequent site plan, the Applicant shall provide refined calculations
illustrating conformance with the proposed volume reductions shown on the FDP.
The specific SWM facilities shall be determined at the time of site plan, and as

may be approved by the DPWES. While it is anticipated that compliance with the
goal of retaining and/or reusing the first inch of rainfall will be confirmed at site
plan by utilizing the proposed retention credits identified by Fairfax County as
part oftheir stormwater spreadsheet, the Applicant reserves the right to utilize any
combination of LIDs (existing and future) measures to meet this goal, subject to
the review and approval of DPWES.

It is understood that seasonal variations in reuse water demand will create
fluctuations in the draw down pedod, and as such, the stormwater system will be
designed (to the extent practicable) to not exceed 10 days of storage. If storage
time exceeds l0 days, the Applicant shall have the right to discharge excess
volumes off site at release rates as allowed by the PFM or approved by the
Director. It is further understood that interim or temporary SWM and BMP
measures may be required during any interim phase of the Proposed
Development.

MISCELLANEOUS

Zonine Administrator Consideration, Notwithstanding the foregoing, upon
demonstration by the Applicant that, despite diligent efforts or due to factors beyond the
Applicant's control, the required transportation, publicly accessible park areas, athletic
field improvements, or otler proffered improvements have been delayed (due to, but not
limited to an inability to secure necessary permission for utility relocations and/or VDOT
approval for traffic signals, necessary easements, site plan approval, etc.) beyond the
timeframes specified, the Zoning Administrator may agree to a later date for completion
of these improvement(s).

Condemnation Procedures. Should the development of the Subject Property in
accordance with these Proffers require acquisition of property, rights-of-way and/or
easements from parcels that are not part of the Subject Property (collectively referred to
as the "Off-Site Parcels"). The Applicant shall use its good faith efforts and offer a
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reasonable fair market value for said property, right-of-way and/or easements. In the
event the Applicant is not able to acquire the property, rights-of way and./or easements
from the Off-Site Parcels necessary to fulfill the obligations described herein, the
Applicant shall demonstrate its efforts in writing and submit a written request to Fairfax
County to acquire the property, rights'of way and easements by means of its
condemnation powers.

In conjunction with any such request, the Applicant shall forward to the appropriate
County agency: (a) plat, plans and profiles showing the necessary property, rights-of way
and/or easements to be acquired; (b) an appraisal, prepared by a MAI (Member of the
Appraisal Institute) independent appraiser approved by the County, of the value of the
property, rights-of way and/or easements to be acquired and of all damages, if any, to the
residue of the Off-Site Parcel; (c) a sixty (60) year title search certificate of the Off-Site
Parcel from which the property, rights-of way and/or easement is to be acquired; and (d)
cash in an amount equal to appraised value ofthe property, rights-of-way and easements
and of all damages to the residue of the Off-Site Parcel; and (e) a copy of written offers
and counteroffers and evidence of owners refusal of such offers and counteroffers. In the
event the Owner of the Off-Site Parcel is awarded more than the appraised value of the
Off-Site Parcel and of the damages to the residue in a condemnation suit, the Applicant
shall pay the amount of the award in excess of cash amount to the County within fifteen
(15) calendar days of said award. It is understood that the Applicant upon demand shall
pay all other costs incuned by the County in acquiring the easements to the County.

Prior to and during any potential condemnation proceedings, the Applicant, its successors
and assigns, shall be permitted, at its own risk, to submit, process and receive approval of
the Site Plan and related subdivision plat(s), easement plats, development permits,
building plan approvals and building permits for other portions ofthe Subject Property.

Metrorail Tax District Buvout for Certain Residential Uses. At least sixty days prior to
recording any residential condominium documents for portions of the Subject Property
located within the now existing Phase I Dulles Rail Transportation Improvement District
(the "Phase I District"), the Applicant shall provide a written notice to the Director ofthe
Real Estate Division of the Fairfax County Department of Tax Administration advising
that the Applicant intends to record condominium documents for that portion of the
Subject Property. Prior to recording the condominium documents, the Applicant shall pay
to Fairfax County a sum equal to the then-present value of Phase I District ta"xes based on
the use of that portion of the Subject Property subject to the condominium prior to this
Rezoning that will be lost as a result of recording the condominium documents, in
accordance with a formula approved by the Fairfax4ountlBoard-oS€uper.*isors.

Adjustment in Contribution Amounts. All monetary contributions specified in these
Proffers, with the exception of the contributions to the Tysons Grid Fund and public
schools, shall adjust on a yearly basis from the base month of January 2013 and change
effective each January I thereafter, based on changes in the Consumer Price Index for all
urban consumers [982-84=100] (not seasonally adjusted) ("CPI-U"), both as permitted
by VA. Code Aru:r. Section 15.2-2303.3.
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Advanced Density Credit. Advanced density credit is reserved consistent with the
provisions of Par. 4 of Sect. 2-308 of the Zoning Ordinance for all eligible dedications
described herein or as may be required by Fairfax County or VDOT.

Tvsons Partnemhip. The Applicant and successors shall become a member in the Tysons
Partnership, or its residential equivalent.

Tree Preservation and Planting Fund Contribulion. At the time of site nlan anplovql-ft[
the first building on the Subject Pronett)," the Applicant shall contribute $1,000.00 to the
Farirlax (bunt]''. I ree l)reservation and Planring F'und

Severabilitv. Pursuant to Section 18-204 of the Zoning Ordinance, any portion of the
Subject Property may be the subject of a PCA, Special Exception ("SE'), Special Permit
("SP"), or FDPA without joinder and/or consent ofthe owners of the other portions of the
Subject Property, provided that such PCA, SE, SP or FDPA does not materially adversely
affect the other phases. Previously approved mning applications applicable to the balance
of the Subject Property that is not the subject of such a PCA, SE, SP or FDPA shall
otherwise remain in full force and effect.

Successors and Assigns. These Proffers will bind and inure to the benefit of the
Applicant and their successors and assigns. Each reference to "Applicant" in this proffer
statement shall include within its meaning and shall be binding upon Applicant's
successor(s) in interest and/or the owners from time to time of any portion of the Subject
Property during the period oftheir ownership.

Countemarts. These Proffers may be executed in one or more counterparts, each of
which when so executed and delivered shall be deemed an original, and all of which
taken tosether shall constitute but one and the same instrument.

{A0546413.DOC / I E Proffers 128113 blk 003676 000010)

[SIGNATURES BEGIN ON NEXT PAGEI
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APPLICANT/AGENT FOR OWNER OF
TAX MAP 29-3 (l) 63C

GEORGELAS GROUP LLC

By: Theodore J. Georgelas
Its: Manager

[SIGNATURES CONTINUE ON NEXT PAGE]



TITLE OWNER OF TAX MAP 29-3 (l) 63C

GREENSBORO CENTER LIMITED PARTNERSHIP

By: Greensboro Center's, Inc., its general partner

By: Theodore J. Georgelas
Its: President

[SIGNATURES END]



ATTACHMENT 4

REZONING AFFIDAVIT

I, Elizabeth D. Baker, agent

(enter name ofapplicant or authorized agent)

do hereby state that I am an

ltlbT1o(check one)

in Application No,(s):

t I applicant

Vj applicant's authorized agent listed in Par. 1(a) below

RZ 2010-PR-014-D

@nt"r C-t ty-uttigned application number(s), e g RZ 88-V-001)

and thal, to the best of my knowledge and beliel the following information is true:

I (a). The following constitutes a listing of the names rydj!!1e1Ts of all APPLICAiITS' TITLE
owNERS, dONTRACT PIJRaHASERS, and LESSEES of the Iand described in the

application,* and, ifany ofthe foregoing is a TRUSTEE,++ each BENtrFICIARY ofsuch trust,

andallATToRNEYSandREALESTATEBRoKERS,andal|AGENTSwhohaveactedon
behalf of any ofthe foregoing with respect to the application:

(NQTE: All relationships to the application listed above in BOLD print must be disclosed

Miiiiill* ,"lutionrhips may be tistJ together, e.g., Altorney/Agent, contract Purchaser/Lessee,

Applicant/Title owo"., itr. Fo, u ,ultiparcel application, list the Tax Map Numbe(s) of the

pircel(s) for each owner(s) in the Relationship column )

NAME ADDRESS
(enter first name, middle initial, and (enter numb€r' street, city, state, and zip code)

last name)
8405 Grecnsboro Drive, flP130
Mcloan, VA 22102

P.O. Box 3240
Mcl-ean, VA 22103

Ceor8clas croup LLC

Agenls:
Aaton J, G€orgolEs
Jonath.n M. Adlcr
Theodore J. Georgelas

B.P. Realty, L.P.

Agentsl
Michnel J, Peacock
MichEel B. Pcacock

(check if applicable)

RELATIONSHIP(S)
(enter applicable relationshiPs
listed in BOLD above)

ADDIican/Contmct Purchaset of Tax

Map 29-3 (l) 5?G 6nd 29-l ((l))
l8c/Agent for GD Spnnt Hill Melro,
LLC snd CDM Spring Hill Station, LLC

Title Owner ofl ax MaP
29-3 (r)) 54A

Ul There ere more relationships to be listed and Pat. l(a) is

continued on a "Rezoning Attachment to Par. I (a)" form.

* tn the case ofa condominium, the title owner, contract putchaser, or lessee of l0olo or more ofthe units in the

condominium.
r* List as follows: Name of trustee, Trustee for (name oftrust. ifapplicable), for the benefit of: (state name of

each beneficiarv).

Vl Foru.4 RzA- I updarcd 0n /06)
I

(enter date affidavit is notarized)



Remning Attacbment to Par' 1(B)

for Applicalion No, (s):

(enter date affidavit is notariz€d)
RZ 20r 0-PR-014-D

(enter County-assigned application number (s))

Prge I ot 3

ll*b71 c-

(NOTE: All relationships to the application are to be disclosed. Muttiple lelationships may be listed 
-

together, e.g., Attorneylngent' Contract Purch$er/L$see, Applicant/Title OrYrcr'.eio For a

miltiparceiapplication, lisi the Tax Map Numbe(s) ofthe parcel(s) for each owner(s) in the

RelalionshiD column.

NAME
(entef first name, middle initial, and

last name)

McLeBn Setf Stora8e, LLC

Agenlr
Roben A. Young

RMC-TYCO, L,L,C.

ASenh;
Ronald P. Riffildi
Paul D, Rinaldi
victor F. Rinaldi
John E, Rinaldi
Ralph D. Rinaldi

The Board ofSupervisors of Fairf6x
County, Virginis

County Executive/Agenl
Edwad L. Long, Jf.

CD Sping HiU M€tro, LLC

Agenlsi
Aaron J. GeorSelas
Jonathan M. Adlet
Theodore J. Goorgelas
Jeffrey B, Dielman

Tronswestem CommErciol Serviccs

Agcnt:
Cersld P. Tmtnor

(check ifapplicable)

ADDRESS
(enter number, street, city, state, and zip code)

6? l8 Whitlier Avenue, #220

Mclean, VA 22101

RELATIONSHIP(S)
(enter applicablc relationshiPs
ljsted in BOLD above)

Title Ownet ofTax MaP
29-3 (r) 5i

I1244F waples Mill Road

Fairfax, VirSinia 22030

| 667 K Strect, N.w., #300

Washinglon, DC 20006

Title 0woer of Tax MEP

29-l ((!)) l8C 6rd 29'3 ((l)) 57C

Titlc Owher ofTax MaP

29.1(rD 578
l2O0O Covcmment Center Pa*wsy, #533

Faifax, VA 22035

8405 Greensboro Drive, #P130
Mclean, VA 22102

Conract Purchoset olTax MaP
29-3 (r )) 5?

Rcsl Estate Btokct/Agcnt for Tllle Own€r

ofTax Map 29-3 ((l)) 544

ttl There are more rclationshiPs to be listed and Par. l(a) is continued further

on a "Rezoning Attachment to PBr. l(a)" form'

\" 
*r^, updat€d (7/r/06)



Rczoning Attachment to Par. l(a)

DATE: January 23, 2013
(enter date affidavit is notarized)

Prge ? of 3

It,l6-13 u
for Application No. (s): RZ 2010-PR-014-D

(enter County-assigned application number (s))

(NO IE: All relationships to the application are to be disclosed. Multiple relationships mey be listed

- 
tog.th.r,..g., itto.ney/Agent, Contract Purchaser/t'esse€, Applicant/Title Owner, etc For a

miltiparceiapplication, lisi the Tax Map Number(s) ofthe parcel(s) for each owner(s) in the

Relationship column.

NAME
(ent€r first name, middle initial, and

last name)

WDC ArchitecNre, PLLC

Agents:
Siti N, Abdul-Rshm.n
c.R. Georgc Dovc

Park€rRodriguez,lnc.

Agentsr
Trini M. Rodriguez
Daniel A. Awir
Barbara r. Coulston

WsLsh, Colucci, Lubelcy, Emtich &
Wolsh, P.C.

AgentB:
Msrtin D, Walsh
L),nne L Strobel
Timothy S. s.mp6on
M. Catharine Puskar

Sara V. MBnskr
C, Evan Prilch6rd
Jonathan D, Puvak
Elizrb€th D, Baker
Inda E. Stagg
Elizrbeth A. McKecby

ADDRESS
(enter number, str€et, city, state, and zip code)

| 025 Connecticut Av.nue, NW
Wsshington, DC 20036

Rf,LA'noNsHIP(S)
(enter applicable rclationsbips
listed in BOLD above)

ArchitecvAgent

I0l N, Union Street,4320
Alexandris, VA 22314

Lrndscape Architecte/Agent

2200 ClsreDdon Boulevald
l3th Floor
Arlington, Virginia 22201

AttomeydPlaMers/A8ent

Contracl Purchaset ofTax MaP

29.3 (!) 54A
CDM SprinB Hill Siation, LLC

Agents;
Theodorc J. G€orgelas
Jrffrey B. Dierman
Thornas M. Mulroy
Asron J. Gcorgelas
,onathan M. Adler

(check if applicable) [r']

8405 Crecnsboro Drivc, #P 130

Mclern, VA 22102

There are more rolationships to be listed and Par. l(a) is continued furth€r

on a "Rezoning Attachment to Par. I (a)" form.

\*t 
*^-' updatcd (?/t/06)



Rezoning Attachment to Pan l(a)

narF. Januarv 23, 2013

(enter date affidavit is notarized)
RZ 2010-PR-014-D

(enter County-assigned application number (s))

Page 3 of 3

ll4tclT -
for Application No, (s):

(MIE: All relationships to the application are to be disclosed Multiple r€lationships may be listed _

- 
tog"th"r, ..g., ittorney/egent' Contract Purchaser/Lessee, AppllcanuTitle Owner' etc For a

miltiparoeiapplication, list the Tax Map Number(s) ofrhe parcel(s) for each owner(s) in the

Relationship column

NAME
(enter first name, middle initial, and

last name)

VIKA, lncorporated
ASenIS:
John F. Amat tli
Robcft R. CochI8n
Robert J. Bosco
Philip C. chomp8gne

VIKA Virginia, LLC
Agenlsl
lohn F. Amotetti
Roben R. Cochaan
Robett J, Bosco
Philip C. Chompagne

M.J. wells & Associal€s,lnc

Agenrs:
TerEnce J. Miller
Robin L. Antonucci
Christophcr R. Kabalt
Justin B. Schor
Courtncy J. Menjivar
Michael R. Pinkoskc
Samuel W, Bcneck

Phoenix Noise & Vibration LLC

Agrnt:
Scott B. Harvey

ADDRESS
(enter number, street, city, state, and zip code)

8180 Creensboro Drivc, *200
Mclean, VA 22102

RELATTONSHIP(S)
(enter applicable relationshiPs

listed in BOLD above)

Enginccr/Agent

8) E0 Creensboro Drive, #200
Mclesn, VA 22102

1420 Spring Hill Road, Suile 600
Mcl-ean, Virginis 22102

5216 Chairman's Court, Suite 10?

Frederick, MD 21703

EDginecr/Agcnt

Transportation Consult3nl/
ABent

Noise ConsultonVAgent

Urban Trsns Consultants, Inc.

Agenis:
Matthew S. Kaufman
Larry Filler (nmi)

(check ifapplicable)

I140 Conncclicut Avenue, NW, #77?

Woshinglon, DC 20036
TDM ConsulBn/Agenl

t ] There are more relationships to be listed and Par. l(a) is continued further

on a "Rezoning Attachment to Par' l(a)" form.

\RM 
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Prge Two
REZONING AFFIDA!'IT

DATE: January 23, 2013

lor Application No. (s):

(enter date affidavit is notarized)

RZ 2010-PR-014-D
(enter County-assigned application numbe(s))

l(b). The following constitutes a listing*** ofthe SHAREHOLDERS ofall corporations disclosed in this

affidavit who own l0% or more ofany class ofstock issued by said corporation' and where such

corporation has l0 or less shareholders, a listing ofall ofthe shareholders,
OFFI

(NOTE: lnclude SOLE PROPRIETORSHIPS, LIMITED LIABILITY COMPANIES' and REAL ESTATE
INVESTMENT TRUSTS herein.)

CORPORATION INFORMATION

NAME & ADDR.ESS OF CORPORATION: (enter complete name, number, street, city, stale, and zip code)
Georgelss Group LLC
8405 Greensborc Dnve, #P-130
Mcle6n. VA 22102

DESCRIPTION OF CORPORATION: (check one statement)

lrl There are l0 or less shareholders, and all ofthe shareholders are lisled below.

t 1 There are more than l0 shareholders, and all ofthe sharebolders owning l0olo or more of
any class of stock issued by said corpomtion afe listed below.

t I There are tr9l9-jb4!l-l! shareholders, but no shareholder o\ryns 100/0 or more of any class

ofstock issued by said corporation, and no shareholders are listed below

NAMES OF SHAREHOLDERS: (enter first neme, middle initial, and last name)
Georgelas ManagEment, lnc., sole Mernber
Theodore J. G€orgplas, Managcr

NAMES OF OFFICERS & DIRECTORS: (enter firsr name, middle initial, last name & title, e.g. Prcsid€nt,

Vice President, Sccretary, Treasurer. etc,)

(checkifapplicable) Pl There is more corporalion infomation and Par. l(b) is continued on a "Rezoning
Atrachment I (b)" form.

trr All listings which includc parherships, corporations, or trusts, to include th€ names of beneflciaries, musl b€ broken down

successively until: (a) only individual persons are listed 91(b) the listing for a corpor8tion having note than l0 shareholders

has no shareholder owning lOTo or more ofany class ofstock. In the cose of 4n APPLICANT, TITLE OTyNER'

CONTMCT PURCHASER, or LESSEE* of the land rhal is a pafinerchip, corporsdon, or trusl, such successlve brea*dota,n

rl,lsl lnclude a llstlng sndlurther brca*down ofr ollls Parlnerc, of lls sharcholderc as requbed above' and of
beneflchrtes ol sny lrusrJ. S4c, Jzcce$rye , rcal<down , tsl qlso lnclude brcehdotens of snl ps netship, corporatlon, or
ttust otnlng I0 or morc of lhe APPLICANT' TITLE OWNER,CONTRACT FURCHASER, or LESSEE* of fte land.
Llrnlted ltabitily conpaniei and reql eslate lnwsanrent trusts and thelr eqtalvqlerlt are lrca,ed as corporatl4,,s, wlth metulErs

being deemed the equlvslenl of shsrcholders: managlng n@mberc shsll slso be llsted- Use footnote numbe$ to designate
partnerships or conoretions, which have funher listings on an attachmant page, and reference the same footnote numbcrs on

the attachment page.

FORM RZA-l Updarcd (7/l/06)
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Rezonitrg Atlachment to Par. 1(b)

DATE. January 23,2013

Page --l-- of l3

l14 ttt1,
for Application No. (s):

(enter date affidavit is notarized)
RZ 2010-PR-014-D

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and ziP code)

WDC Architccturc, PLLC
1025 Connecticut Avcnue, NW
Washington, DC 20036

DESCRIPTION OF CORPORATION; (check q!9 statement)

L'tj There are l!j!jg!t shar€holders, and all ofthe shareholders are listed below

ij There att !@U shareholders, and all of the shareholders owning l0% or more of any

class of stock issued by said corporation are listed belo\'v'

t I There are more than I b sharehoiders, but rc-.:tgry4.!d9!++o !%ltggte of any class of
stock issued by said corporation, and no shareholders are listed below'

NAMES OF THE SIIAREHOLDER: (enter first nam€, middle initial, and last name)

tianaging vemb"rs: C. R. George Dovc, Malcolm D, Dixon, Frederick B. Hammann ll, Dric J. Licbmdnn, Motc Na6o*on (nmi),

lefliey A. Monis
Membgrsr Robert C Keane

NAMEs oF oFFIcERs & DtREcToRsi (enter fiIslname, middle initia|, last name, and tit|e, e.g'

President, Vice.Presidenl' Secretery, Treasur€r, etc )

NAME & ADDRESS OF CORPORATION: (enter complete name, numb€I, sreet, city, stale, and zip code)

VIKA, lncorDomlEd
I I 80 Crcensboro Dive, Suite 200

McLc6n, VA 22102

DESCRIPrION OF CORPORATION; (check 9!9 statemeni)

ttl There are lO or less shareholders, and all ofthe shareholders are listed below-

i i Thet" ate !4g!q!bgl-!Q shareholders, and all ofthe shareholders owning l07o or more ofany

class ofstock issued by said corporation are listed below'

t I There are tr9lg..llhgL!0 sharehotden, but no shargholdcr owns l07o or more of any clars

of stock issued by said corporation, and no shareholders are listed below'

NAMES OF THE SIIAREHOLDERS; (enter fi$t name, middle initial, and last name)

John F. Amaledi, cborles A, Irish, Jr., Harry L, ,cnkins, Robert R, cochrsn, M6fk G, Morelock, Jcffrey B. Amateau, Kyle u. oliver

Philip C. Champagne

NAMES oF oPFICERS & DtRECToRS| (entel first name, middle initia|, |ast name, and title, e'9.

PresideDt, Vice-President, Secretary, Treasurer, etc )

(chcck ifcpplicable) L,tl There is more corPoration information and Par' l(b) is continued liirthsr on a

"Rezoning Attaahment to Par. l(b)" form.

FORM RZA-l Updakd (7/l/06)



Remning Attachment to Par' l(b)

p41g,. January 23,2013
(entar date affidavit is notarized)

RZ 2010-PR-014-D

@ter County-assigned application number (s))

Pagc 2 of 13

ll,ttr13,
for Application No. (s):

NAME & ADDRESS oF coRPoRATIoNl (enter comp|et€ name, numbel, street, city, stale, and zip code)

Pa*crRodriguez, lnc.
l0l N. Union SFc€t, Suite 320
Alexand.ia, vA 22314-1231

DESCRIPTTON OF CORPORATION; (check q!9 statemcnt)

tr'l Thcre are lljllgq shareholders, and all of the sharelrolden are listed below'

i i There are 491914111 shareholde$, and all-of the shareholders owning | 0% or more of any

class of stock issued by said corporation ars listed below

t I There are more than t0 sharehoiders, but lq+-a+!qldcl+ry!-ql-Q96-9l!!gl9 of any class of
stock issued by said corporation' and no sharehold€E are listed below'

NAMES OF THE SHAREHOLDERI (enter first name, middle initial' and last namc)

Trini M. Rodnguez
lames E. Porkcr

NAMES OF OFFICERS & DIRECTORS: (ent$ first name, middle initial' last nam€' and title' e g

President. Vice-Presid€nt, Secreaary, Treasurer, elc )

NAME & ADDRESS OF CORPORATTON: (sn1er complet€ name, numbcr, street, city, state' and zip code)

M,J, Wells & Associatcs,lnc.
1420 Spring flill Road, Suite 600

Mclasn, Virginia 22102

DESCRIPrION OF CORPORATION: (check 8!9 statement)

t I There are l0 or less shareholders, and alt ofthe shareholden are list€d below'

iti Th"re ure ![ggthg!-!! shareholJers, and all of the- shareholders owning l07o or more of any

class ofstock issued by said corporation are listed below

t I There are more than l6 sharehoid€rs, but noshalehgldet owns l0%ormorc of any class

ofstock issued by said aorporation, and no shareholders are listed below

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)

M.J. Wells & Associstes, Inc, Employce stock ownership Trust. All employees 9rc cligible plsn paniciPanlsi however. no one employee

owns l0% or more ofsny class ofsiock.

NAMES OF OI,'FICER*S & DTRECTORS: (enter first name, middle initial, last name, and title, e.g.

President, Vice-President, Secretsry, Treasurer, etc )

(check ifapplicable) I,r) There is morc corporation information and Par. l(b) is conlinued further on 0

"Rezoning Attachment to Par. l(b)" fom.

FORM RZA-I Updated (7/l/06)



Rezoniug Attachment to Par' 1(b)

p4lg January 23, 2013
(enter date affidavit is notarized)

RZ 2010-PR-014-D

Page 3 or 13

ll,t QTLo
for Application No. (s):

NAME & ADDRESS oF coRPoRATroN: (entel complete name, numb€r, slreet, city, state, and zip code)

Walsh, Colucci, Lubeley, Emtich & Wdsh' P,C

2200 Clarendon Boulcvard. l3lh Floor
Arlington, Vitginis 22201

DESCRIPTION OF CORPORATION: (check 919 statement)

L l 'llere are l0 or less shareholders, and allofthe shareholders are listed below'

i.r] There are gg1qjEfu1g shareholders, and all of the shareholders owning loyo or more of any

class of stock issued by said corporation are listed beiow'

I I There are more than lb sharehoiders, but no shaleholder qwns l07o or more ofany class of
stock issued by said corporation' and no shareholders are listed below

NAMES OF THE SHAREHOLDER: (enter first name, middle initial' and last name)

;;;t; L B";rrd'-, E. Andrew gurcher, Tlromoi J colucci, Michril J couShlin, Pcter M Dolnn' Jr" J&v du von' williarn A FoBarty'

John H. Foote, H, Ms* Goetzman, Oryan n. ouiaorrr, rtai"rcr o.I-ot"tey, J.-Randall Minchew, M, cathatine Puskar, John E. Rinaldi,

Katlleen H, Srnith, LynneJ SEob.t, Garth M Wiinman, Nin E Welsh, Martin D w6lsh

(enter County-assigned application number (s))

NAMES oF oFFICERS & DIREcToRs: (entel fust name, midd|e initial, last na'me, and iitle, e .9.

Presideot, Vice-President, Secretary, Treasurer, etc )

NAME&ADDRESSoFcoRPoRATIoN:(entercomp|etename,number'stteet'city,stat€,andzipcode)
Gcorgelas Managemsn! Inc.
8405 Creensboro Drivc, #P 130

McLesn, VA 22102

DESCRIPTION oF CORPORATI0N: (check q!9 statement)

l,/l There are fqil!$! shareholders, and all ofthe shareholders are listed below

il There are gggg-15g4-19 shareholders, and all ofthe- shareholders owning 100/o or more of any

class of stock issued by said corporation arc listed below'

I ] There are more than lb sharehoiders, but no shar.ehQlder owns l07o or more ofany class

ofstock issued by said corporation, and no shareholders are listed below'

NAMES OF THE SHAREHOLDERS; (enter first mme, middle initial' and last name)

Thcodorc J. GeorgelaE
Anthony.1. Georgelas

NAMEsoFoFFIcERs&DtREcToRS:(entelfilstname,middlcinitia|'lastname,andtit|e,e'g'
President, Vice-Presid€nt, Sccrelary, Treasurer, etc )
OfIicerJ: Theodore J. ccorgelas, President; Anthony J, Geor8elas' VPi william M Galsyds' Sccretrry

Direclorsr 'lhcodorc J Ceotgelts, Anthony J. Ctcorgelas

t/l There is more eorporation information and Par' l(b) is continued llrther on a

"Rezoning Anachrnent to Par, l(b)" form.
(check ifapplicable)

FORM RZA-l UPdarcd (7/l/06)



Rezoning Attachment to Par. l(b)

p41B; January 23,2013

Page 4 of 13

lt( Q17 c
for Application No. (s):

(enter date affidavit is notarized)
RZ 2010-PR-014-D

(enter County-assigned applicetion number (s))

NAME & ADDRESS OF CORPORATION: (enter completc name, numb€r, stcet, city, state, and zip code)

VIXA Virginia, LLC
8 I 80 CrccDsboro Dlive, #200
McLl{D, VA 22102

DESCRIPTION OF CORPORATION; (check q!9 statement)

tr'l There are lQglgsg shareholders, and all ofthe shareholders are listed below

i r There are more than 10 sharcholders, and all ofthe shareholders owning l07o or more ofany
class ofstock issued by said corporation are listed below.

t 1 There are $9I9.jb4!L!-0 sharehoideru, but !q!bgEhq.!&L-qlLlLl0%.9II9Ig of any class of
stock issued by said corporation, and no shar€holders arc listed below'

NAMES OF THE SHAREHOLDER: (enter first name, middle inilial, and last name)

iorrn r. ,lmatcnl, ctrarles A. lrish, Jr,, Jcffrry B. Aiateru, philip c. champagDe, Roben R- cochran, Harry L. Jenkins. Kyle u. oliver,

Mrrk R. Morelock

NAMES oF oFF|cERs & DlRDcToRs: (entel first name, midd]c inhia|' |astname, and tit|g, e.g'

Pr€sident, VicFPr€sident' Secretary, Treasurer, etc.)

NAME & ADDRESS OF CORPORATION: (cnter comPlete name, numbel, strcet, city, state , and zip code)

CD Spring Hi)l Metro, LLC
E405 Oreonsboro Dtive, #P 130

Mclcon. VA 22102

DESCRIPTTON OF CORPORATION: (check 9!s statemenl)

Itl There are fQ3alggg shareholders' and all ofthe sharoholders are listed below

i i There ar" &gqlbgl-rc sharehold€rs, and all ofthe shareholdem owning loyo ormore ofany
class ofstock issued by said corporation are listcd beiow.

t ] There are more than l0 sbareholders' bui no d)areholder owns loyo or more ofany class

ofstock issued by said corporation, and no shareholders are listed below'

NAMES oF THE SHAREHOLDDRS: (€nter first name, middle initial, ard last name)

Manrg€rs,rMembe$r Theodore J. Ceorgelas, Jeffiey B. DiErman

NAMES oF oFF|cERs & DIRr]cToRS: (enter first name, midd|e initial, last nam9, and tit]e, €.9,

President, Vice-President, Secretary, Treasurer, etc.)

(aheck ifapplicable) lrl There is motc corporation information and Par' l(b) is continued further on a

"Rezoning Attachment to Par. l(b)" form

FORM RZA-l Updaled (7/l/06)



Page 5 of 13

Rezoning Attachment to Par. l(b)

" DATE: January 23, 2013

(enter date affidavit is notarized)
RZ 2010-PR-014-D

lt,lQt?o
for Application No. (s):

(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, number, sreet, city, state, and zip code)

CDM Spring Hill Station, LLC
8405 Greensboro Ddve, #Pll0
Mclcan, VA 22102

DESCRIPTION OF CORPORATION: (ch€ck 9!9 statement)

t/l There are lQg$ggg shareholders, and all ofthe shareholders are listed below

t I There arc more than l0 shareholden, and allofthe shareholden owning l0% or mor€ ofafly
class ofstock issued by said gorporation are lisled below.

I 1 There are trglqibuL!-o sharehold€N, but no shareholder owns l07o or more ofany class of
stock lssued by said corporation, and no sharcholders are listed below.

NAMES OF THE SHAREHOLDER! (enter first name, middle initial, and last name)
Managers: Theodore J. Ceotgclag, Jcffiey B. Dierman, Thomas M. Mulroy
Memblrs: T-Rex Peocock LtC, Geotget€s-Springhill, LLC, Ceor8elss Sprin8 Hill Equity, LLC, DRc-Springhill' LLC'
Jeffrey B, DiBrman, Tamara S. Dicrman
Exccutiv€ Mcmber Georgelas-Springhiu, LLC

NAMES OF OFFICERS & DIRECTORS: (ent€r first name, mjddle initial, last name, and title, e.g

President, Vice-President, Secr€tary, Tressur€r, etc,)

NAME & ADDRESS OF CORPORATION: (enter complete name, number, street, city, state, and zip code)

Pho6nix Noise & Vibration LLC
5216 Chairm.n's Coun, Suite 107

Frederick, MD 21703

DESCRIPTION OF CORPORATION: (check q!9 statement)

. t/l There are 10 or less shareholders, and all ofthe sharcholders are listed below.

t I There are @$:!b&!! shareholders, and all of the shareholden owning l0%ormore ofany
class ofstock issued by said corporation are listed bclow

t I There are Eglg-.lhg!L!! shareholders, but no shareholder owns 1004 or more of any class

of stock issued by said corporation, and no shareholders are listed below.

NAMES OF THE SHAREHOLDERS: (enter first name, middle initial, and last name)
Scolt B, Hawey, Koren Q. Marble-Hsll, Msrt W. Hesney, Rlonda E Cleveland, Jos€Ph C Harvey, Tommie J Harvey

NAMES OF OFFICERS & DIRECTORS: (enter first name, middle initial, last name, and title, e.g,

Pr€sident, Vice-President, Secretary, Treasurcr, etc.)

(check ifapplicable) t I Th€re is more coryoration infornation and Par' l(b) is continued further on a

"Rezonilg Attachment to Par, l(b)" form.

FORM RzA-l UpdaEd (7/l/06)



Page 6 of 13

Remnitrg Attachment to Par' 1(b)

(enter date alTidavit is notarized)

for Application No. (s): RZ 2010-PR-014-D
(enter County-assigned application number (s))

NAME & ADDRESS oF coRPoRATIoN: (enter complete name, numb€r' street, city, state, and ziP code)

Tmnswestem Commercial Servicca

1667 K Srreet, N,W., #100
Washington, DC 20006

DESCRIPTION OF CORPORATION: (check 9!9 statcment)

t I There are l0 or less shareholders, and all ofthe shareholders are listed below

iri T}ere a.e 4q9gg4-1g shareholders' and all of th-e. shareholders owning I 0% or more of any

class of stock issued by said corporalion are listed below'

t I There are more than I 6 sharehoiders, but ry!F+9!dq+r9-llD6-srrslg of anv class of
stock issued by said coryoralion, and no shareholders ar€ listed below'

NAMES OF THE SHAREHOLDER: (enter first name, middle initial' and last name)

Rotlert D. Dunca$

NAMES OF THE SITAREHOLDERS: (enter first name, middle initial, and last name)

(check ifapplicable)

lF(vhu

NAMES oF oFF|cERs & DIREcToRs: (enter first name, middle initia|, |ast nam€, and title, e,g'

Prcsidenl, Vice-President, Secretary, Treasurer, etc )
noien u, nuncar,, crrairman; Lany p, Hclrd, President & cEo: Mark (nmi) Domn, cOO; Stevc (nmi) HardinS' cFo

Dircctors: Alon Harrington, C"utt"y oennge,l botle"n noran, pon w jon' brEnt Ltndry' ChiP clarke' Dave Rock' Doug Little' Btian

6ii.rii iiiil,i'li"*ia, bovia oit"r, er'lc,c,iiir;, e;c johnson, tacr rlmef, Jos€p'h stevens, KEvin Robctts' lcontin!€d' belov/]

NAME & ADDRESS oF coRPoRATIoN: (enter complete name, numb€r, street, city, state, and zip code)

Tronswcstem Commcrcial Seflices ldirectors' conlinucd]

166? K Srect, N.W., #300
Washinglon, DC 20006

DESCRIPTION OF CORPORATION: (check q!9 statement)
- -- - 

t I There are l0 or less shareholders, and all ofthe shareholders ar€ listad b€low

Th;;; ;r;;-*" th- l0 shareholden, and all ofth€ shareholders owning lgp/o or morc of any

class of stock issued by said corporation are listed below'

nii" -" mote ttratt t b sharehoiders, but no shareholder owns lOi/p o.r more of any class

ofstock issued by said corporation, and no shareholders are listed below'

NAMEsoFoFF|cERs&DIRECToRS:(ent€rfirstname,middleinitjal,lastname,andtitle,e'9,
President, Vice-Presidelt, Secret8ry, Treasure], etc )
Directors, continued: Ccorg€ Garfield, Jirn Achen, Keith Foery,iorry P, H€ard, Gerald P Trainor. Jonath' Lsrsen, K€n Page, l'arry

V""a"r, L"u.i. O",t", Vi"tc Ogaen, ferer nrominski, Roberr lirgguiey, Ma* Domn, Patrick Robinson. Phil Mccatthy, Robert D Duncon,

Mark Rjchsrdson. pete Larscn, n"io cataweitlnon riiiuir, si.prt""n-qu'zzo, Tamars Kos, wall€r Byrd, steve Harding' Tom Hillcy, willian

Zurck, SEve Pumpcr, Tom McNeBmcY

trl There is morc corporation information and Par' l(b) is continued furthcr on a

"Rezonins Attachmcot to Par. l(b)" form

FORM RZA-l Upd.ted (?l/06)



Rezoning Attachm€ot to Par. l(b)

(enter date alldavit is notarized)

for Applioation No, (s): RZ 20 | 0-PR-014-D

lurter County-assigned application number (s))

NAME&ADDRESSoFcoRPoRATIoN:(entercomPlelename,number,street,city'state,andzipcode)
Mclean S.lf Stotoge, LLC
67l8 wllitticr Avenue, #220
McL<$, VA 22101

DESCRJPTION oF coRPORATIoN: (check qlE statement)

t/l There are l0 or less shareholders' and all ofthe shareholders arc listed below

i r There are rnore than l0 shareholders, and all of the- shareholders owning l0o/o or more ofany

class ofstock issued by said corporation are listed below

t I There are Dqg-ibgdil sharehoiders' but rul4Fl&tes-$-L0%-stsslg of any class of
stock issuid by said corporation, and no sharcholders are listed below'

NAMES OF THE SHAREHOLDER: (enter first nam6, middle initial' and last Dane)

The Younq Croup, Inc., ManEgrng Member

Sherwood-Propcnies. LLC (not LEr, LLC). Mernbet

NAMES OF OFFICERS & DIRECTORST (enter first nane, middle initial, last name, and title' e g

PresidenL Vice.President' Secretary' Treasurer, etc )

NAME & ADDRESS OF CORPORATIONT (snter complete name, numbel, street, city, state' and zip code)

The Young croup, Ir|c
6718 Wlittier Avenue, #220

Mcl-een, VA 2? l0l

DESCRIPTION OF CORPORATION: (check q!9 statemcnt)

t/l There arc loil!g!! sharehold€rs, and all ofthe shareholders are listed below

i j There are 491g$44-p shareholders' and all.ofthe shareholders owning l0% or more ofany

class of stock issued by said corporation 8re listed below

t I There are more than lit sharehoiders, but !qghu,ghq!.dql-qIo'l!%iUl9l9 of any class

of stock issued by said corporation, and no shareholders are listed below'

NAMEs OF THE SHAREHOLDERS: (enter frst name, middl€ initial, and last name)

Robon A. Young
Nancy B. YounS (deceased)

NAMESoFoFF|cERs&DIRDcToRs|(enterfirstname,middleinitial,Iastname,andtit]e,e.g.
President, Vice-Presidelt, secretary, Treesurer' etc )
Robert A. ioung, Presiden/CEo/Ditector; Nsncy B Young (deceased)' forrflcr VP/TrcBsutcr

lr'l There is more corporation information snd Par. l(b) is continued fudhor on a

"Rezonins Attachmcnt to Par' l(b)" form'

Pagc 7 of 13

llWc/9 c-

(oheck ifapplicabla)

FORM FZA-l Updat€d (7/l/06)



Remning Atiachment to Par' l(b)

nare Januarv 23, 2013
(enter date affidavit is notariz€d)

RZ 2010-PR-014-D

Page 8 of 13

ltt6TVe
for Application No. (s):

(elrtei County-assigned application number (s))

NAME & ADDRESS oF coRPoRAT|oN: (€nter complet€ name, numbet, strcet, city, statE, and zip code)

Sherwood Propcrties, LLC
6? l8 whifiier Avenue, #220
Mcl-car|, VA 22101

DESCRIPTION OF CoRPORATION: (check 9!9 statemenl)

t/l There are ]]o!Lh!! shareholders, and all ofthe shar€holders are listed below'

i i Th"r" ur* iloilifiin l0 shareholders, and all of the shareholderc owning l0%o or more ofany

class of stock issued by said corporation are listed below'

t I There are 4gg14gg-L[ sharehoiden, but no shareholder owns l0% or more of any class of

stock issued by said cirporation, and no shareholdors are listed below

NAMES OF THE sHAREHOLDER: (ent€r first name, middle initial' and last nam€)

Lcslie C. Johnson, Managcr/Memb€r
Jefftey M. Johnson, Msnager/Mcmber

NAMESoFoFF|cERs&D|RECTORS:(€oterfiIstname,middlcinitia|,|astname,andtitle,e.g.
President Vice-President, Secretary, Treasurer, etc )

NAME&ADDRESSoFcoRPoRATIoNi(entercomplgtename'numb€r,street,city,state,andzipcode)
RMC^fiCO. L.L.C.
I 1244F WaDles Mill Road .-. -- --
Fairfax, Virginia ?2010

DESCRIPT! oN OF CoRPORATIoN; (check 939 natement) 
-

Itl There are -lggl!g$ shareholders, and Ell ofthe shareholders are listed below

t I Ttrere are trqgj4!9 shareholien, and all-of thc- shareholders owning l0% or morc of any

class ofstock issued by said corpontion are listed below'

t I rhire ar. tore rtt* t ir sharehoiders, but no-shaFhplde r owns l0% or more of any class

ofsto"k issued by raid corporation, and no shareholdcrs are listed below

NAMES OF THE SHAREHOLDERS: (€nt€r first name, middl€ initial' and last nBme)

Ravenwood Matagemcnt Conrpany, III-LLP, MonaSing Memb€r

Ronold P, Rinaldi, Member
B6rbara A. RinBldi, Member

NAMESoFoFF|cERs&DIRDcToRs|(entelfirstnarne,middleinitial,lastname,andtit|e,e'g.
President. Vice-Prcsidenl, Secretary, Treasurer, etc )

(ch€ck ifapplicable) lrl There is more corporation information and Par' l(b) is continucd furth€r on a

"Rezoninc Attachmenl lo Par. l(b)" form.

FORM RZA-I Updated (7/ l/06)



Page 9 of 13

Rezouing AttachmeDt to Par. l(b)

for Application No. (s):

(enter date aftidavit is notarized)
RZ 2010-PR-014-D

lenter County-astigned application number (s))

NAME & ADDRESS oF coRPoRATIoN; (enter complete name, number, stleet, gity, state, and zip code)

MB Peacock. LLC
P.O. Box 3240
Mckan, VA 22103

DESCRIPTION OF CORPORATION: (check 9!9 stalement)

t/l There are l0 or less shareholders, and all ofthe sharchold€rs are listed below'

i i Th"r" u.".6iJ6fr l0 shareholden, and all of the. shareholden owning 100/o or more ofany

class ofstock issued by said corporation are list€d below'

t I There are more rhan 16 sharehoiders, but lo sbar'eholder qlvns l0% or more ofany class of
stock issueJLy said corporation, and no shareholders are listed below'

NAMES OF THE SHAREHOLDER: (enter first name, middle inilial' and last name)

Michacl B. Pescock, Solc Msndgcr/Mcmb€r

NAMES oF oFF|cERs & DIREcToRs: (ent9r first nam€, midd|e inilial, |ast name, and titte , e'g.

Presid€nt. Vice-Pr€sident, Secretary, Treasurer, etc )
Board of Mansgers: MichEel B Peacock

Michacl B, Pcacock, President & CEO' Michael J. Pcacock, VP

NAME & ADDRESS oF coMoRATIoN: (enter gomplete name' number, ststet, city, state, and ziP code)

I t\Q71c

Paacock Buick,lnc,
P.O. Box 3240
Mclean, VA 22101

DESCRIPTTON OF CORPORATION: (check 9!9 statement)

Ltl There arc fgillg!! shareholders, and all ofthe shareholders are listed below'

i 1 There are more than 10 shareholders, and all-ofthe shareholders owning l0olo or more ofany

class ofstock issued by said corporation are lisled below'

t I The re arc more than 16 sharehoidcn, but &+bqqh*!dgl-qu^]0%-9''99 of any class

ofstock issued by said corporation, and no shareholders are listed below'

NAMES OF THE SHAREHOLDERS: (entcr first name, middle initial, and last name)

Michael B. Peacock, MichrEl J Peacock' Jennifet D. Peacock, Joen F_ Smilh' James (nmi) Bums

NAMES oF oFF|cERs & D|REcToRs: (enter fiIst narne, middle initia!, last name, and title,9.g'

Pr€!ider|t, Vice-Preside[t, Secretary' Treasurer' etc )
Michaet B. Fescock, Direclor, Prcsidcnt; MichBel J Peacock, VP

IJl There is more corporation information and Par' l(b) is continued furth€r on a

"Rezoning Attaohment to Par. l(b)" fotm.
(check ifapplicable)

FoRM RZA-l Updated (7/l/06)



Rezoning Attachment to Par. l(b)

DATE: January 23, 2013

NAME & ADDRESS OF CORPORATION: (enter compl€te name, number, strcet, city, state, and zip code)

T-Rex Peacock LIrC
8405 Greensbom Drivc, Suite Pl30
Mclpar', VA 22102

DESCRIPTION OF CORPORATION: (check q!9 statement)

tr'l There are l0 or less shareholders, and all ofthe shareholders are listed below

I 1 There ar€ tr9lg-.1!bg4-!! shareholders, and all ofthe shareholdcrs owning lO$lo or more ofany
class ofstock issued by said cor?oration are listed belo\'v.

t I There are morc than t0 shareholders, but qq3!3gg!q!!qpy4l!ft914919 of any class

of stock issued by said corporation, and no shareholders are listed below

NAME$ OF THE SHAREHOLDERS; (enter fiIst name, middle initial, and last name)

T-Rex Peacock HoldinEs LLC, Sole Member/ lsnegcr

NAMES OF OFFICERS & DIRECTORST (enter first name, middle initial, last name, and title, e.g.

President, Vlce-Presideot, S€crettry, Treesurer, etc.)

(eh€ck ifapplicable) V) There is more corporation informstion and Par. l(b) is continued turther on a

"Rezoning Atlachmem to Par. l(b)" form

Page l0 of 13

ll( lr7?o
(enler date affidavit is notarized)

for Application No. (s): RZ 2010-PR-o14-D
(enter County-assigned application number (s))

NAME & ADDRESS OF CORPORATION: (enter complete name, numb€r, she€t, city, state, and zip code)

Urtan Trans Consultants, Inc.
I140 Conn.cticut Avcruc. NW. fi77
washinSton, DC 20036

DESCRIPTION OF CORPORATION! (check gI9 statement)

Vl There are lQil.lggl shareholders, and all ofthe shareholders are listed bolow.

t1 Therc arc gq1g..$gg-!! shareholders, and allofthe shareholders owning lop/o or more of any

class of stock issued by said corporation are listed below.

I I There are gglejhgL!! shareholders, but no shareholder owns l07o or more of any class of
stock issued by said coryoration, and lgib41ghgL!9$ill!$glb9lqy

NAMES OF THE SHAREHOLDER: {enter firct name, middle initial, and last name)
Joddie A. Gray
Matthew S. Kaufman
Aaron D. Ceul
Jessico E. Hindman

NAMES OF OFFICERS & DIRECTORS: (enter firs1name, middle initial, last name, and titl€, e g.

President, Vice-Presid€nt, Secret{ry, Treasurer, etc )

FORM RZA-l UpdaEd (7i li06)



lt( b7?o

lenter County-assigned application number (s))

NAME & ADDRESS OF CORPORATIoN: (enter complete name, numb€I, stre€t, city, state, and zip code)

T-R€x Peacock Holdings LLC
E405 Greensboro Drive, Suitc Pl30
McLesn. VA 22102

DESCRIPTION OF CORPORATION: (check 9!q statement)

t/] There are ]!3{959 shareholders, and all ofthe shareholders are listed below

ij Th"r" 
"r" 

rnore th* l0 shareholders, andall ofthe shareholdeE owning 10%ormore ofany

class ofstock issued by said corporation are listcd below'

t I There are qqe1b34]! sharehoiders, but no shar.ehotdcr qlvns l0% or more of any class of

stock issued by said corporation, and no shareholders are listed below

NAMES OF THE SHAREHOLDERI (enter fir$t name, middle initial, and last name)

T-Rcx, LLC, Solc Member/Mana8.t

NAMES oF oFF|cERs & D|RECTORS: (enter |rrst nam6, midd|e initia|, |ast name, a|ld tit|c, €'g'

President. Vice-Presid€nt, S€cretary, Tr€asurer, etc')

NAME & ADDRESS oF coRPoRATtoN; (enter comP|ete nam€, number, street, city, state, and zip code)

T,Rex, LLC
8405 Crccnsboro Drive, Suite Pl30
Mclcon, VA 22102

DEsCRIPIION OF CORPORATTON: (check 9!9 statement)

t/l There are .!!3a!9gg sharehold€rs, and all of the shareholders are listed below'

i i There are rnore than l0 shareholders, and all ofthe shareholde$ owning | 0% or mote of any

class ofstock issued by said corporation are listed below

t 1 There are more than lb sharehoiden, but no.shalehglder owns 10% ormore ofany class

of stock isJucd by said corporation, and no shareholders are listed below'

NAMEs OF THE sHAREHOLDERS: (enter first name, middle initial, and last name)

Mcmbersr Thomas M. Mulroy. Mulroy Fsmily Limited PErtnership

NAMEsoFoFF|cERs&DIRECTORS:(enterfirstname,middleinitia|,|asiname,andtit|e'e'g'
President, Vice.Presidenl, Secrctrry, Treasurer, etc )

(check ifapplicable) trl There is more corporstion information and Par. 1(b) is contlnued furthcr on a

"Rezoning Attachment to Par' l(b)" form,

Page ll of 13

for Application No. (s):

Rearning Attschment to Psr' l(b)

narF. Januarv 23, 201l
(enter date affidavit is notarized)

RZ 2010-PR-014-D

FORM RZA-I updated (?/ l/06)



Page 12 of l3
Rezoning Attachment to PNr. l(b)

nATF January 23, 2013

(enter date affidavit is notarized)
RZ 2010-PR-014-D

lll t,l?c
for Application No, (s):

lenter County-assigned application number (s))

NAME & ADDRESS OF CORPORATIONI (entcr complete name, numbel, sbe€t, city' state, and zip code)

Gcorgelas-Springhill, LLC,
8405 Cteensboro Drivc, #P 130

Mclean, VA 22102

DESCRIPTION OF CORPORATION: (check sg statement)

t I There are .!fu!-!g!t shareholders, and atl ofthe sharoholders are listed below

Itl There are more than l0 shareholders, and ell ofthe- shareholders owning 10% ormore ofany

class of stock issued by said corporation are Iisted below

t 1 Th.re are ssrq!bq!_6 sharehoiders, but to-s!gry!s.!dq:+sl!96gltr9tg of any class of

stock issued by said corporation, and no shareholders are listed belorv

NAMES OF THE SHAREHOLDER: (enrcr first name, middle initial' and last name)

Managers/lvembersi Thodorc J Geotgclas. ADthony J CeorgelBs' Aeron J UeolSclas

NAMEs oF oFF|cERs & D|RECToRS; (enter first name, middle initia|' last namc' and til|e , e.g,

President, Vice-President, Secretsry, Treasurer, etc )

NAME & ADDRESS OF CORPORATION: (enter comPlete name, number' slreet' city' state' and zip code)

GeorS€las SprinS Hill EquitY, LLC
8405 Grccnsboro Dtive, #P !30
Mclesn, VA 22!02

DESCRIPTION OF CORFORATION: (check 9!9 statement)--- - 
i j fiere are l!3{995 shareholders, and all ofthe sharehold€rs are listed below

ilri There a"" ,nore than l0 sharehoiden, and all-ofthe shareholders owning l0% or more of any

class of stock issued by said corPoration are listed below'

t I There are more than lb sharehoideE, but no-shatehglder owns 100/o or more ofany class

of stock isslred by said corporation, and no shareholders are listed below'

NAMES oF THE sHAREHOLDERS: (enter first name, middle initial, and last name)

MansgersMembeNr Thodore J Ceorgells, Anihony J Oeorgelas

NAMES oF oFF|cERs & D|REcToRs| (enter fiIst name' midd|e initial, last name, and tit|e, e'9.

President, Vice-Pr€sident, Secretary' Treasurer, etc )

(check if spplicable) trl Therc is more corpo(ation information snd Par' l(b) is continued further on a

"Rezoning Attachment ro Par' l(b)" farrn.

FORM RZA-l Upd.ted (7/l/06)



Rezoning Attachment to Par. l(b)

for Application No. (s):

(enter date affrdavit is notarized)
RZ 2010-PR-014-D

t"t County-assigned application number (s))

NAME & ADDRESS oF coRPoRAT|oN; (entel complgte name, numb€r, street' city, state, and ziP code)

DRG-Springhill, LLC
l3l3 Dolley Madison Rd, Ste 401

Mcleon, VA 22 | 0l -3952

DESCRIPTION OF CORPORATIoNT (check 9!9 statement)

t 1 There are !LqL!9S! shareholders' and all ofthe shareholders 8re listed below

ttl Ther€ are !qqlgj[e!-l! shareholders, and all-qfthe shareholden owning l07o or more of any

class ofslock issued by said corPoration are listed below

t I ihii" ar" more ttun t6 sharehqiders, but !9-+qS+eEq-+4.qLQ%-9L.ElsIs of anv class of

stock issued by said corporation, and no shareholden arc listed below

NAMESOFTHESHAREHOLDER:(ent€rfirstname,middleinitial'andlastname)
MEnsRer: Jeffrey B. Diermin
ililb.;,i;fi;;.;;nn-an. Tamara S. Dierman, Drerman Chrtdren Ilvcslors, LLC, KErhenne (nmr) Baumgarmer, vicloria B Lsrson

NAMEsoFoFFIcERs&D|REcToRs:(enterfi$tnarne,middleinitia|,|astname,andiitle,e'9.
President, Vic€-President, Secretary' Trcasur€r, etc )

Page 13 o1 13

Itf b7 7 c-

NAME & ADDRESS OF CORPORATION: (entef complete name, numb€r' sfeet' city' state' and zip code)

Dicrman Childrcn Investots, LLc
ll ll Dollcy Madison Rd, Ste 401

Mclean, VA 22101-3952

DESCRIPTIoN OF COR?ORATIoN: (ch€ck 9!9 statement)------ ll There are lllgllg!! sharetrolders, and all ofthe shareholders.ar€ listed below,'

rt 
"i* 

*" ilo*lhun to sharcholders, and all of th€ shareholde$ owning | 07o or more of any

class ofstock issued by said corporation are listed below

it"r, ur. ,or. tt un fif sharehoiders, but no shareholder ow[.s l0% qr more ofany class

ofstock issued by 
"uid 

corporation' and no shareholderc are listed below'

NAMES OF THf, SHAREHOLDERS: (enter first name , middle initial' ard last name)

Managers: Jefhey B. Diclmen, Tamam S. Dierman

ri".tlrs: Ctrri"tootrer a, Dicrman, Nichol6, A. Dietman, Wbitney A- Dierm'n' Tanna A Dierman

NAMES oF oFF|cERs & DIREcToRs: (enter first name, midd|e initial, last name, and tit|e, e.g.

Presidcnt, Vice-Presidenl, Secrettry, Treasurer, elc )

(check ifapplioable) t I There is more corporation information and Par' 1(b) is continued further on a

"RezoninR Attachmcnt to Par. l(b)" form

FORM RZA-l Updaled (7/l/06)



DATE: Jansary 73,2013

REZONING AFFIDAVIT
Prge Thrce

lttQrT c
for Application No. (s):

(enter date affidavit is notarized)

RZ 2010-PR-014-D
(enter County-assigned application number(s))

l(c). The following constitutes a listing*** of all of the PARTNERS, both GENERAL and LIMITED' in

any partnership disclosed in this affidavit:

PARTNERSHIP INFORMATION

PARTNERSHIP NAME & ADDRESS: (enter complele name, number, street, city, stal€ and ziP code)

B.P. Realty, L.P,
P.O. Box 3240
McLcsn, VA 22103

(check ifapplicable) [ ] The above-lisled partnership has no limited Dartners'

NAMES AND TITLE OF TTIE PARTNERS (enter first name, middle initial, last name, and title, e g.

Gen€ruIPartn€r' Limlted Parlner, or General and Limited Partler)

C.noral Parlnetl
MB Pcaoock, LLC

Limited Partner€r
Michacl B. Procock
Pcacock Buick, Inc.
NonnEn Bemstein Family Generatron l rust dated April l2,2006 flbio MichaEl J. Peacock, Jcnnifer D Peacock snd Michael B PEacock

(check if applicable) pl There is more partnership information and Par. I (c) is continued on a "Rez.oning

Attachment to Par. l(c)" form'

*** All listings which includ€ partnerships, corporations, or trusts, to llrclude the names of beneficiaries, must be broken down

,u"o"rsi"ety intit: (a; only individual persons are listed 9I (b) the listing for a corporation having more than-10 shareholders

has no sharehofder owning l0% or more ofany class ofstock, In the cqse ofsn APPLICANT,TITLE OWNER'

CONTRACT pURCHASbn, o. IESISEE* ojthe land that is a parlnetshlp, corporsfion, or trust, such successl,,e brc^Ldotrn

mast lnclude o ttstlng andfuiher brcotedow; o! stt of iE Nrtners, o! lE sharcholdets ds rcquired \boee' qnd of
benqlcllries of an!'trustsl Such successlve breshdown ,rust slso iactsde brcshdowns of an! Porlnerrhlp, corporaion,,or

truri o*nlrg i0% o, 
^ote 

olrhe AppLIcANf, TITLE OlyNER, CONTM1T PIJRCHASER ot LESSEE' ofthe land.

Liri ed fisittitf conpqnies snd rcal estate lnyestment ttusts snd theb equlralenls 4rc lrebled as corporations, wllh membets

tetng deenedile eqiiyalent ofsharchotde1; nanagtn, membe' sholl also be tkted. Use footnote numbers to designate

partn'crships or corporations, which have fufther listings on an attachment page, 6nd teference the same footnote numbers on

lhe attachment page.

FORM RZA-l Updal€d {?/ln6)



Remning Attacbm€nt to Psr. l(c)

for Application No. (s):
(enter dale affidavit is notarized)

RZ 2010-PR-014-D
(enter County-assigned application number (s))

PARTNERSHIP NAME & ADDRESST (enter complete name & number, street, city, state & zip code)

Ravenwood Mana8emPnt ComPany, RILLF
I 1244F wBDlcs Mill Road

Fairfux, Virginir 22030

(check ifapplicable) [ ] The above-listed partnership has no limiled oartners'

NAMES AND TITLES OF THE PARTNERS: (enter first name, middle initial, last name, and title, e g,
Genersl Partner, Limlted Partner' or General and Limited Partner)
Geneml Parners:
PBul D. Rinaldi
Victor F. Rinaldi

Limitcd Ponnersi

Kareen L. Lombardo
Elizsbelh (nni) Williarns
Danicl (nmi) Rinaldi
Ralph D. Rinaldi
Margaret A. Cotfcll
Katherine L. Siu
Caric G. Rinaldi
Katreen K. Rinaldi
Mary M, Rinaldi

(checkifapplicable) pl There is more partnership information and Par. l(c) is continued fuiher on a

"Rezoning Attachment to Par. I (c)" form.

Page I of 2
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Rezoning Attschment to Prr' l(c)

narFr' Januarv 23, 2013
(enter date affidavit is notarized)

RZ 2010-PR-014-D

Page 2 of2

lHrelV"
for Application No. (s):

(enter County-assigned application number (s))

PARTNERSHIP NAME & ADDRESS; (enter comPlete name & number, street, city, stste & zip code)

Mulroy Family Limited Partnenhip
8405 Crsensboro Drive, Suite Pl30
McLsan, VA 22102

(check ifapplicable) [] The above-lisled partnershrp has !9-[!dlg!Lp4!hg!!'

NAMES AND TITLES OF THE PARTNERS: (enter first name, middle initial, last name, and title' e.g.'

Getreral Partner, Limiled Partn€r' or General and Limit€d Pann€r)

General Pa ncrl Thomas M. Mulroy

Limhed PaftDers:
Thombs M. Mulroy
Dorothy E. MulroY
Mulroy 1999 Family Trust f,/b/o Faith B.

Mulroy, Tbom6s J Mulroy, MichBel J

Mulroy

(checkifapplicable) !l There is more partnership information and Pat. l(c) is continued further on a

"Rezoning Attachmenl to Par' 1(c)" form

FORM RZA-l UpdEr€d (7/'l /06)



Page Fonr

REZONING AFFIDAWT

DArE: January23,2013 . ._ lb(b"lr"
(enter date aflidaYil is notarized)

for Application No. (.1, .V 29I-Ix 311 !
(cnter County-assigned applicarion numbe(s))

I (d). One of the following boxes ggg! be checked:

t 1 In addition to the names listed in Paragraphs l(a), l(b), and l(c) above, the following is a listing

ofany and all other individuals who own in the aggregate (direct)y and as a shareholder, partner,

andbeneficiaryofahust)10%ormoreoftheAPPLICAIIT'TITLEowNER'coNTRAcT
PURCHASER, or LESSEE* of the land:

tyl other rhan the names listed in Paragraphs l(a), 1(b), and l(c) above, no individual owns in 
-the

aggxegate (directly and as a shareholder, partner' and beneficiary of a trust) l0olo or more ofthe

eFritcaur, rirl,E owNER, coNTRAcr PURCHASf,R. or LESSEE* ofthe land

2. That no member ofthe Fairfax county Board ofsupervisors, Planning commission, or any member of

his or her immediate household owns or has any financial intelest in the subject land either

individually, by ownership of stock in a corporation owning such land, or through an intelest in a

partnenhip owning such land.

EXCEPT AS FOLLOWS: (!gE: If answer is none, enter "NONE 'on the line below )

None

(check ifapplicable) [ I There are more intercsts to be listed and Par. 2 is continued on a

"Rezonins Attachment to Par' 2" form

FoRM RzA-l Updatcd (7/1ru6)



REZONING AFFIDAVIT

DATE: January 23. 2013
(enter date aflidaYil is notarized)

Page Flv€

l/*e7V-
for Application No. (s): RZ 2010-PR-014-D . ." 

(enter County'assigned application numbe(s))

Thal within the twelve-month period prior to the public hearing ofthis application, no member ofthe

Fairfax County Board of Supervisors, Ptanning Commission, or anymember ofhis or her immediate

household, eitirer direotly oiby way ofpartnership in which any ofthem is a pa ner, employee' agent'

or attorney, or through a partnir ofany ofthem, or through a corporation in which any ofthem is an

officer, director, emtloyee, agent, or attomey or holds l0o4 or more ofthe outstanding bonds or shares

ofstocl ofa particuiar class, has, or has had any business or financialrelationship, other than any

ordinary depositor or cuslomer relationship with or by a retailestablishment, publjc utility, or bank'

including any giff or donalion having a value ofmore than $100, singularly or in the aggregate, with

any ofthose listed in Par. I above

EXCEP,I AS FOLLOWS: GISE: If answer is none' enter "NONE" on line below )

witbin thc fwelve-month pgriod prior ro thc public hearing, Theodorc J. Georgelas donEted excess of $l00 to Pat H€nity fol

Supervisor,

(NOTE: Business or finarcial relatioDships ofthe type descrlbed in this poragraph that arise after.- 
th. tiling ofthis spptication snd before each public hetring must be disclosed prior to the

public hearings. See Par.4 below.)

(check ifapplicable) [ I 'l'here are more disclosures to be listed and Par.3 is continued on a

"Rezoning Attachment to Par. 3" form

4, Tbuf tt" iofo"^"tion contained in this alfidayit b complct€, that all parttr€rships' corporations'

and truss ownitrg l07o or more ofthe APPLICAIIT' TITLE OWIIER' CONTRACT

PURCIIASER, o-r LnssEE* ofthe lantl have been listed and brokeD down, and that priol to each

and every pubiic hearing on this matler, I will reextmine this sflid'vit ard provlde any cbanged

orsupplementolinformntion,includingbusinessorfinanc|alre|etionshipsofthetypedcscribed
in Paragraph 3 abovc, tbat arise on or aftGr tbe date of this application'

WITNESS tbe followitrg signature:

(check one)

Subscribed and swom lo betbre me this Jl aay of January 20 13 . in the State/Comm.

My commission expires:

\nv nza-r ux"r"atrloor

[/] Applicant's Authorized Agent

(type or print first name, middle initial, last name, and title ofsignee)

tl?|.
?it*

nl30lz0l5


